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Investing-You should consider carefully the following risk factors, together with the other information contained in this
Annual Report, including our financial statements and the related notes and “ Management Discussion and Analysis of
Financial Condition and Results of Operations, ” before making a decision to purchase or sell shares of our common stock

—rnvel-ves—a—hrg-h—degfee— We cannot assure you that any of the events dlscussed in the risk factors #eu—sheu-}d—e&fefuﬂy

ma-kmg—aﬂ—rm%esfme&t—deetsteﬂ— lf any of the follo“ ing ﬂsks-events actually BELUrS— occur , our busmess pfespeefs—opemtmu
results and-, prospects or financial condition could suffer-be materially ;-and adversely affected. This could cause the trading
price of our common stock eewdd-to decline and you eetwdd-may lose all or part of your investment. The risks and-aneertainties
described below are not the only ones that we face. Additional risks and-ureertaintiesnot presently known to us or that we
currently deem beheve-te-be-immaterial may also may-materialy-and-adversely-affect our business ;prospeets;operating
operations or results-and-financial condition. Risk Factor Summary Below is a summary of the principal factors that make an
investment in our common stock speculative or risky. This summary does not address all of the risks that we face. Additional
discussion of the risks summarized in this risk factor summary, and other risks that we face, can be found below under the
heading “ Risk Factors >’ and should be carefully considered, together with other information in this Annual Report on Form 10-
K and our other filings with the Securities and Exchange Commission, or the SEC, before making an investment decision
regarding our common stock. * We are dependent on third parties to manufacture nimacimab. « We have a limited
operating history, a history of losses and expect to incur additional losses in the future. * We will require substantial
additional financing to achieve our goals. « We depend heavily on the ability to advance nimacimab through clinical
development. * Clinical drug development involves a lengthy and expensive process with an uncertain outcome, and the
results of preclinical studies and early clinical trials are not necessarily predictive of future results. * Our business may
be adversely affected by difficulties or delays in enrolling patients in our current or planned clinical trials or the
commencement or completion, or termination or suspension, of our current or planned clinical trials. « We are
dependent on third parties to conduct our pre- clinical and clinical trials. « Our business activities could be adversely
affected by a global pandemic and other epidemic diseases. * We may not be successful in entering into or maintaining
collaborations, licenses and other similar arrangements. « We face significant competition from other biotechnology and
pharmaceutical companies, and our operating results will suffer if we fail to compete effectively. ¢ Our results of
operations may fluctuate significantly. « Our business relies on our ability to protect our intellectual property and our
proprietary technologies. * Our executive officers, directors and principal equityholders, if they choose to act together,
have the ability to control or significantly influence all matters submitted to stockholders for approval. « Our stock price
is volatile, and investors may incur substantial losses. Risks Related to Our Limited Operating History, Financial
Position and Capital Requirements We have a limited operating history, have incurred significant operating losses since our

mceptlon and exped to incur s1énmcant losses for the foreseeable tuture We-may-never-generate-anty reventie-or-beeome

product de\ elopment is a highly speculative undeItdkmg dnd involves a substantial degree of risk. We are a clinical- stage
pharmaceutical company with a limited operating history upon which you can evaluate our business and prospects. To We
eommeneed-operationsinr20H-and-to-date, we have focused primarily on organizing and staffing our company, business
planning, raising capital, discovering potential product candidates, and conducting preclinical studies and clinical trials. Our
approach to the discovery and development of product candidates is unproven, and we do not know whether we will be able to
develop any products of commercial value. In addition, we have only twe-one product eandidates— candidate , SBI-166-and



nimacimab, in clinical development. We have not yet demonstrated an ability to obtain marketing approval for any of our
product candidates, manufacture a commercial scale product, or arrange for a third party to do so on our behalf, or conduct sales
and marketing activities necessary for successful product commercialization. Consequently, any predictions made about our
future success or viability may not be as accurate as they could be if we had a history of %ucce%sfully developing and
commercializing pharmaceutical products. We have incurred significant operating losses since our inception. If nimacimab is
eur-produeteandidates-are-not successfully developed and approved, we may never generate any revenue. We have incurred
cumulative net losses since our inception ane-, as-including a net loss of $ 26, 567, 123 and $ 37, 644, 784 for the years ended
December 31, 2024 and December 31, 2023 , respectively. As of December 31, 2024 , we had an accumulated deficit of § +64
130, 382-949 , 549-672 . Our losses have primarily resulted from expenses incurred in connection with our research and
development programs and from general and administrative costs associated with our operations. Nimacimab Al-l—e-ﬁetuepreel-uef
eandtdates-will require substantial additional development time and resources before we would be able to apply for or receive
regulatory approvals and begin generating revenue from product sales. We expect to continue to incur losses for the foreseeable
future, and we anticipate these losses will increase substantially as we continue our clinical development of, seek regulatory

approval for and potentially commercialize nimacimab a-ny—&ppfeved—pfe&uefs— EFe—beeeme—aﬂd-rema-rn-pfeﬁfab}e-We are

heavnly dependent on the success of mmaclmab Whlch e de 0 cortreretatizingo
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ddltlonal product candldates obtalmng regulatory

deve{epmeﬂt—aﬂd-commercmhzanon e%etuepfeduet—eaﬂd-td&tes— Our future capltal requrrements w1ll depend on...... and

Regulatory Approval of Our Product Candidates We have no products approved for sale and a-efnimacimab is our only
product eandidates— candidate are-in clinical development. Our business depends entirely on the successful development,
clinical testing, and commercialization of #hese-nimacimab and any other product candidates we may seek to develop in the
future, which may never occur. The success of our product candidates will depend on several factors, any one of Wthh we may
not be able to successfully complete, such as: < an S1stre
fremthe- DEA:— successful completion of preclinical %tudle% and clinical trials;  approval from regulatory agencies, such as the
FDA or an IRB, to conduct our clinical trials; * receipt of marketing approvals from the FDA and other applicable regulatory
authorities; * obtaining, maintaining and protecting our intellectual property portfolio, including patents and trade secrets, and
regulatory exclusivity for our product candidates; ¢ identifying, making arrangements and ensuring necessary registrations with
third- party manufacturers, or establishing commercial manufacturing capabilities for applicable product candidates; ¢ launching
commercial sales of the products, if and when approved, whether alone or in collaboration with others; ¢ acceptance of our
products, if and when approved, by patients, the medical community and third- party payors; ¢ effectively competing with other
therapies; ¢ obtaining and maintaining healthcare coverage and adequate reimbursement of our products; and ¢ maintaining a
continued acceptable safety profile of our products following approval. If we do not achieve one or more of these factors in a
timely manner or at all, we could experience significant delays or an inability to successfully commercialize our product
candldateq which would materially harm our business. Bue-We may never generate any revenue or become proﬁtable or, if

many factorq 1nclud1ng ° the type,number,scope,progress,expansions,results,costs and tlmrng of our prechnlcal studies and
clinical trials of nimaeimab-or-our any-additional-product candidates which we are pursuing or may choose to pursue in the
future;e the costs and timing of manufacturing and laboratory testing for nimeaetmab-our product candidates ,including clinical
supplies and commercial manufacturing if aimaetmab-any product candidate is approved;e the costs,timing and outcome of
regulatory review of nimaetmab-our product candidates ;° the costs of obtaining,maintaining and enforcing our patents and
other intellectual property rights;e our efforts to enhance operational systems and hire additional personnel to satisfy our
obligations as a public company,including enhanced internal controls over financial reporting;e the costs associated with hiring
additional and retaining existing personnel and consultants as our preclinical and clinical activities increase;e the costs and
timing of establishing or securing sales and marketing capabilities if any product candidate is approved;e our ability to achieve
sufficient market acceptance,adequate coverage and reimbursement from third- party payors and adequate market share and
revenue for any approved products;e the effect of competing technological and market developments;e the terms and timing of
establishing and maintaining collaborations,licenses and other similar arrangements;® costs associated with any products or
technologies that we may in- license or acquire;and ¢ the funding of any co- development arrangements we enter
into.Accordingly,we may need to seek additional funds sooner than planned,including through public or private equity or debt

financings sor other sources yor through %trateglc collabor atlon% T May2624;we-enteredHnto-anEquity Distributton




Attemptmg to secure dddltlondl fmdncnm may divert our management from our day- to- day activities,w thh may ad\ elselv
affect our dblllty to dev elop our ploduct Cdndldates Adequate Gu-r—&b-x-l-l-try—te—fa-tse—dddltlom fuﬂds—ﬁnancmg mdy not be

avallable to us on acceptable terms —I-Hhe—eqtrrt—y&md—&eért—m&rkeﬁ—éefe%remte— tt—may—make—or at all We do not currently
have any neeessary-debt-active grants or-nor equity-fine

revenues to be a material source of future revenue .If we are unable to obtam tundmg on a tlmely bas1s we may be required
to significantly curtail,delay or discontinue one or more of our research or development programs,including our clinical trial
programs,or any future commercialization of any product candidates,or be unable to sustain or expand our operations or
otherwise capitalize on our business opportunities,as desired,any of which could materially affect our business,financial
condition and results of operations.Our ability to raise capital may be limited by applicable laws and regulations.Using a shelf
registration statement on Form S- 3 to raise additional capital generally takes less time and is less expensive than other
means,such as conducting an offering under a Form S- 1 registration statement.However,our ability to raise capital using a shelf

1eg1stmt10n statement may be limited by, among othel thll]LS SEC 1ules and regulations. We-eurrently-have-an-effeetive-shelf

seettﬂt—tes—Hewever—uﬁdernder SE( rules dnd Ie(’uldthHS if our pllbllL ﬂoat (the market value of our common stock held by
non- affiliates) is less than § 75,000,000,then the aggregate market value of securities sold by us or on our behalf under our
Form S- 3 in any 12- month period is limited to an aggregate of one- third of our public float. We-While our public float is
currently more than $ 75,000,000,we have been subject to this limitation in the past and we may be subject to it again in the
future.If our ability to utilize a Form S- 3 registration statement for a primary offering of our securities is limited to one-
third of our public float,we may conduct such an offering pursuant to an exemption from registration under the
Securities Act or under a Form S- 1 registration statement,and we would expect either of those alternatives to increase
the cost of raising additional capital relative to utilizing a Form S- 3 registration statement.The sale of additional shares
or other equity securities could result in additional dilution to our stockholders.We require additional capital for the
development and commercialization of our product candidates and may require additional cash resources due to
changed business conditions or other future developments,including any investments or acquisitions we may decide to
pursue.If our resources are insufficient to satisfy our cash requirements,we will seek to sell additional equity or debt
securities or obtain a credit facility.The sale of additional equity securities could result in additional dilution to our
stockholders.If we incur additional indebtedness it would result in increased debt service obligations and could result in
operating and financing covenants that would restrict our operations.We cannot assure you that financing will be
available in amounts or on terms acceptable to us,if at all.Risks Related to the Discovery,Development and Regulatory
Approval of Our Product Candidates our limited resources to pursue a particular product candidate in specific
indications and fail to capitalize on product candidates or indications that may be more profitable or for which there is a
greater likelihood of success. Because we have limited financial and we have limited employee bandwidth which could
minimize the indications we pursue, we have historically focused our development efforts on certain selected product
candidates in certain selected indications. For example, we are currently focused on the development of nimacimab,
elther as monotherapy or m comblnatlons with a GLP-1 receptor agomst for obe51ty and overwelght As a result we

v ; go-- forgo or
delay pmsmt of opportunities with other product mndlddtes of-, for— or other mdlcatlom for our ex1st1ng product candidates
that later prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on
viable commercial predaet-products eandidates-or profitable market opportunities. Our spending on researeh-current and
future development programs and product candidates for specific indications may not yield any commercially viable product
candidates. At any time, we may decide to discontinue the development or commercialization of nimacimab or any
additional products or product candidates for a variety of reasons, including the appearance of new technologies that
render our products obsolete, competition from a competing product, or changes in or inability to comply with
applicable regulatory requirements. For example, in 2024 we determined to eliminate our prior ocular program and
strategically redirected our efforts and capital resources to nimacimab . [f we terminate a program in which we have
invested significant resources, we will not receive any return on our investment and we will have missed the opportunity
to allocate those resources to potentially more productive uses. In addition, 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 dev elopment and commercialization 11Lhts to such ploduct candidate. H-wefat-to-demeonstrate-the—safety-and-effteacy-of




to-eomplete-predictive of future trial results In addition , the-some of our assumptlons about why n1mac1mab is worthy of
future development and eemmeretalization-of-ourproduet-eandidates-potential approval are based on data collected by other
companies. Nimacimab may not have favorable results in its Phase 2a clinical trial in obesity . Clinical testing-drug
development is expensive and can take several years to complete, and its outcome is inherently uncertain. We cannot
guarantee that any clinical trials will be conducted as planned or completed on schedule, if at all, and failure can occur
at any time during the preclinical or clinical trial process. The historical failure rate for product candidates in our
industry is high. The results from preclinical studies or clinical trials of nimacimab or a competitor' s product candidate
in the same class may not predict the results of later clinical trials of nimacimab, and interim, top- line or preliminary
results of a clinical trial are not necessarily indicative of final results. It is possible to observe results in clinical trials that
are unexpected based on preclinical studies and early clinical trials, and many product candidates fail in clinical trials
despite very promising early results. While the rationale to advance the development of nimacimab as a treatment for
obesity is based in part on the efficacy of rimonabant, a non- peripherally restricted small molecule CB1 inhibitor that
promoted weight loss in Phase 3 clinical trials, we may not observe similar efficacy in our Phase 2a clinical trial of
nimacimab. Moreover, these and any future preclinical and clinical data may be susceptible to varying interpretations
and analyses. If the results of our ongoing or future clinical trials are inconclusive with respect to the efficacy of
nimacimab, if we do not meet our clinical endpoints with statistical significance or if there are safety concerns or adverse
events associated with our product candidates, we may be prevented or delayed in obtaining suffietent-uantities-of eertaint
marketing approval for our product candidates, or we may suspend development of or abandon specific product
candidates. For example, we suspended the development of our prior product candidate, SBI- 100 Opthalmic Emulsion
(" SBI- 100 OE") when the Phase 2a clinical trial in patients with primary open- angle glaucoma or ocular hypertension
did not meet its primary endpoint for lowering intraocular pressure. For the foregoing reasons, we cannot be certain
that our ongoing and planned clinical trials testingis-subjeettoregulationbyDEA-and preclinical studies irsome-eases;
NIDA-NatienaHnstitate-of Dfug—Abuse)-mmaclmab will be successful . Any safety concerns observed in fis-mpessible-to

predietwhen-orif-any one of our predueteandidates-will-prove-effeetive-clinical trials could limit the prospects or-for safe-in
huamans-er-wilkreeetve-regulatory approval of nimacimab in obesity and other indications, which could have a material

adverse effect on our business. Any difficulties or delays in the commencement or completion, or termination or
suspension, of our current or planned clinical trials could result in increased costs to us, delay or limit our ability to
generate revenue and adversely affect our commercial prospects . Before obtaining marketing approval from regulatory
authorities for the sale of any product candidate, we must complete preclinical studies and then conduct extensive clinical trials
to demonstrate the safety and efficacy of our product candidates in humans. A-fathire-ofene-In addition, before we can initiate
clinical development or-for more-our product candidates, and in some cases, before we can pursue clinical development
of a product candidate for a new potential indication, we must submit the results of preclinical studies to the FDA along
with other information, including information about product candidate chemistry, manufacturing and controls and our
proposed clinical trial protocol, as part of an IND, and we are also required to submit regulatory filings to foreign
regulatory authorities for clinical trials outside of the United States. We do not know whether our planned trials will
begm on time or be completed on schedule, if at all. The commencement and completlon of Lllnltdl trials can be oeeur-at

delayed otfor a number of reasons p
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produet-eandidates;-including delays related to . the F DA —BE—A—(n comparable N—I—BA—e%et-her—[mu
regulatory authoritics may-neteauthorize-disagreeing as to the design use-and-distribution-of suffietent-quantities-of produet-for

- or implementation of our clinical testing—-studies; * regulators or independent institutional review boards (IRBs) may not



authorize us or our investigators to commence a clinical trial or conduct a clinical trial at a prospective trial site ; * we may
experience delays in reaching, or fail to reach, agreement on acceptable clinical trial contracts or clinical trial protocols with
prospective trial sites or contract research organizations, or CROs, the terms of which can be subject to extensive
negotiation and may vary significantly among different CROs and trial sites ; * regulators or IRBs may require that we or
our investigators suspend or terminate clinical research for various reasons, including noncompliance with regulatory
requirements or a finding that the participants are being exposed to unacceptable health risks ; * he-eest-changes to clinical
trial protocol; ¢ clinical sites deviating from trial protocol or dropping out of a trial; * manufacturing sufficient
quantities of nimacimab or obtaining sufficient quantities of combination therapies, such as semaglutide, for use in
clinical trials of; * subjects enrolling or failing to enroll or remain in our produet-eandidates-trials at the rate we expect, or
failing to return for post- treatment follow- up, including subjects failing to remain in our trials; ¢ subjects choosing an
alternative treatment for obesity or other indications for which we may be greater-developing nimacimab for, or
participating in competing clinical trials;  occurrence of serious adverse events in trials of the same class of agents
conducted by other companies; ¢ selection of clinical endpoints than-that require prolonged periods of clinical
observation or analysis of the resulting data; « facility manufacturing nimacimab or any of its components being ordered
by the FDA or comparable foreign regulatory authorities to temporarily or permanently shut down due to violations of
c¢GMP or similar foreign regulations or other applicable requirements; * any changes to our manufacturing process that
may necessary or desired;  third- party clinical investigators losing the licenses or permits necessary to perform our
clinical trials, not performing our clinical trials on our anticipated schedule or consistent with the clinical trial protocol,
good clinical practices, or GCP, or other regulatory requirements; third- party contractors not performing data
collection or analysis in a timely or accurate manner; ° third- party contractors becoming debarred or suspended or
otherwise penalized by the FDA or other government or regulatory authorities for violations of regulatory requirements,
in which case we antieipate-may need to find a substitute contractor, and we may not be able to use some or all of the
data produced by such contractors in support of our marketing applications; or - nimacimab eurprodueteandidatesmay
have undesirable side Ll[u,l\ or other unexpected characteristics, causing us or our investigators, regulators or IRBs to suspend
or terminate the clinical trials . Such delays or regulatory feedback on our trial designs could also significantly increase the
costs of our clinical trials. We could also encounter delays if a clinical trial is suspended or terminated by us, by the IRBs
of the institutions in which such trials are being conducted, by a Data Safety Monitoring Board for such trial or by the
FDA or comparable foreign regulatory authorities. Such authorities may impose such a suspension or termination due to
a number of factors, including failure to conduct the clinical trial in accordance with regulatory requirements or our
clinical protocols, inspection of the clinical trial operations or trial site by the FDA or comparable foreign regulatory
authorities resulting in the imposition of a clinical hold, unforeseen safety issues or adverse side effects, failure to
demonstrate a benefit from using a drug, changes in governmental regulations or administrative actions or lack of
adequate funding to continue the clinical trial. In addition, changes in regulatory requirements and policies may occur,
and we may need to amend clinical trial protocols to comply with these changes. Amendments may require us to
resubmit our clinical trial protocols to IRBs or ethics committees for reexamination, which may impact the costs, timing
or successful completion of a clinical trial . If we experience delays or difficulties in the enrollment of patients in clinical
trials, our clinical development activities reeeiptofneeessaryregutatory-approvals-could be delayed or pfeveﬂfed-otherwme
adversely affected . We may not be able to initiate or continue clinical trials for nimacimab eurproduet-eandidates-if we are
unable to locate and enroll a sufficient number of eligible patients to participate in these trials as required by the FDA or similar
regulatory authorities outside the United States. In addition, some of our competitors have ongoing clinical trials for product
candidates that treat the same indications as our product candidates, and patients who would otherwise be eligible for our
clinical trials may instead enroll in clinical trials of our competitors’ product candidates. Patient enrollment is affected by ether-a
number of factors , including the severity-size and nature of the disease-underinvestigationrpatient population, the
proximity of patients to clinical sites , the cligibility and exclusion criteria for the trial stady-in-question-, the pereetved
design of the clinical trial, the risk that enrolled patients will not complete a clinical trial, our ability to recruit clinical
trial investigators and associated staff with the appropriate competencies and experience, competing clinical trials and
clinicians’ and patients’ perceptions as to the potential advantages and risks and-benefits-of the product candidate -being
studied in relation to the-other available therapies patientreferral-practices-ef physietans-, including any new drugs that
may be approved for the ability-indications we are investigating as well as any drugs under development. We may not be
able to menttor-initiate or continue clinical trials if we are unable to locate a sufficient number of eligible subjects to
participate in the clinical trials required by the FDA or comparable foreign regulatory authorities. The timing of our

clinical trials depends, in part, on the speed at which we can recruit paticnts adequately-during-and-aftertreatment-to
participate in our trials . as well as completlon &ﬂd—t-he—pfe*rmft-y—aﬂd—aiﬁr}abﬁﬁ-y—\ ‘required follow- up periods. In
addition, we expect to rely on CROs and clinical trial sites for-prospeetive-patients—Our-inability-to enrot-asuffietentnmamber
ensure proper and timely conduct of pattentsfor-our future clinical trials and, while we intend to enter into agreements
governing their services, we will have limited influence over their actual performance. We cannot assure you that our
assumptions used in determining expected clinical trial timelines are correct or that we will not experience delays in
enrollment, which would result in S'l-g‘ﬂ-l-ﬁeaﬂ't-the ée}ays— delay of completlon of such &ﬂd-eeu-}d—feqtrrfe—us—te-ab&ndeﬁ—eﬂe—ef
mere-elinteal-trials beyond altog ; G ; Ur eompany-to
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potential, or

consequences following marketmg
substanttally-delay-orpreventthe-approval a
undesirable side effects caused by, or other unexpected properties of, n1mac1mab eﬂfpfeduet—e&nehda’ees—could cause us, an
IRB, or regulatory authorities to interrupt, delay or halt our clinical trials and could result in a more restrictive label, the
imposition of distribution or use restrictions or the delay or denial of regulatory approval by the FDA or comparable foreign
regulatory authorities. If nimacimab is any-ofotrproduet-eandidates-are-associated with serious adverse events or undesirable
side effects or have properties that are unexpected, we may need to abandon #hetr-its development or limit development to
certain uses or subpopulations in which the undesirable side effects or other characteristics are less prevalent, less severe or
more acceptable from a risk- benefit perspective. In our completed Phase 1 study of nimacimab, reported treatment emergent
adverse events were diarrhea, headache dizziness, upper resplratory tract 1nfect10n nausea and vommno —I-n—eﬂ-leeeﬁap-}efed

adverﬁe events inconsistent Wlth the safety result% observed. M'lny compounds that 1n1t1"111y showed promise in chnlcal or earlier
stage testing have later been found to cause undesirable or unexpected side effects that prevented further development of the
compound. For example, in 2006, Sanofi developed a small molecule CB1 inverse agonist called rimonabant which
demonstrated 10 % weight loss after one year. Despite being approved by the European Medicines Agency, the drug was
soon taken off the market due to severe adverse neuropsychiatric side effects, including suicidal ideation. Undesirable side
effects or other unexpected adverse events or properties of nimacimab or any of our ether-future product candidates could arise
or become known either during clinical development or, if approved, after the approved product has been marketed. If such an
event occurs during development, our trials could be suspended or terminated and the FDA or comparable foreign regulatory
authorities could order us to cease further development of, or deny approval of, our product candidates. If such an event occurs
after such product candidates are approved, a number of potentially significant negative consequences may result, including
withdrawal of regulatory approval, requirements for additional warnings on the label, use or distribution restrictions,
requirements to conduct post- market studies, requirements to create a medication guide outlining side effects, and liability for
harm caused to patients. Any of these events could prevent us from achieving or maintaining market acceptance of the affected
product candidate, if approved, or could substantially increase commercialization costs and expenses, which could delay or
prevent us from generating revenue from the sale of our products and harm our business and results of operations. As an
organization, we have never conducted later- stage clinical trials or submitted an NDA or BLA, and may be unable to do so for
any of our product candidates. We are early in our development efforts for our product eandidates— candidate , and we will
need to successfully complete pivotal clinical trials in order to seek FDA or applicable foreign authority approval to market SBE-
406;-nimacimab and any future product candidates we may develop. Carrying out clinical trials and the submission of NDAs
and BLAs are complicated. Based on the stage of development of our n1mac1mab pfeduet—ea—nd-tdates— the Company has not
conducted any later stage or pivotal clinical trials —W A ber-o pteat-trie d
eandidatesinparallel-overthe-next-several-years-. Thls may be a dlfncult process to manage with our 11m1ted resources and may
divert the attention of management. In addition, we cannot be certain how many clinical trials of our product candidates will be
required or how such trials will have to be designed to obtain marketing authorization. Consequently, we may be unable to
successfully and efficiently execute and complete necessary clinical trials in a way that leads to regulatory submission and
approval of any of our product candidates. We may require more time and incur greater costs than our competitors and may not
succeed in obtaining marketing approvals of product candidates that we develop. Failure to commence or complete, or delays in,
our planned clinical trials, could prevent us from or delay us in submitting NDAs for and commercializing our product
candidates . Nimacimab is subject to extensive regulation and compliance, which is costly and time consuming, and such
regulation may cause unanticipated delays or prevent the receipt of the required approvals to commercialize nimacimab.
The clinical development, manufacturing, labeling, storage, record- keeping, advertising, promotion, import, export,
marketing and distribution of nimacimab is subject to extensive regulation by the FDA in the United States and by




comparable foreign regulatory authorities in foreign markets. In the United States, we are not permitted to market
nimacimab in foreign jurisdictions until we receive regulatory approval from the FDA and similarly, we are not
permitted to market nimacimab until we receive foreign regulatory authorities’ approval. The process of obtaining
regulatory approval is expensive, often takes many years following the commencement of clinical trials and can vary
substantially based upon the type, complexity and novelty of the product candidates involved, as well as the target
indications and patient population. Approval policies or regulations may change, and the FDA and foreign regulatory
authorities have substantial discretion in the drug approval process, including the ability to delay, limit or deny approval
of a product candidate for many reasons. Despite the time and expense invested in clinical development of product
candidates, regulatory approval is never guaranteed. Prior to obtaining approval to commercialize nimacimab in the
United States or abroad, we must demonstrate with substantial evidence from adequate and well- controlled clinical
trials, and to the satisfaction of the FDA or comparable foreign regulatory authorities, that nimacimab is safe and
effective for its intended uses. Results from nonclinical studies and clinical trials can be interpreted in different ways.
Even if we believe the nonclinical or clinical data for nimacimab is promising, such data may not be sufficient to support
approval by the FDA and comparable foreign regulatory authorities. The FDA or comparable foreign regulatory
authorities, as the case may be, may also require us to conduct additional preclinical studies or clinical trials for
nimacimab either prior to or post- approval, or may object to elements of our clinical development program. The FDA
or comparable foreign regulatory authorities could delay, limit or deny approval of nimacimab for many reasons,
including:  negative or ambiguous results from our clinical trials or results may not meet the level of statistical
significance required by the FDA or comparable foreign regulatory agencies for approval; * serious and unexpected
drug- related side effects may be experienced by participants in our clinical trials or by individuals using drugs similar
to nimacimab; ¢ the population studied in the clinical trial may not be sufficiently broad or representative to assure
safety in the full population for which we seek approval; ¢ such authorities may not accept clinical data from trials which
are conducted at clinical facilities or in countries where the standard of care is potentially different from that of the
United States; * we may be unable to demonstrate that nimacimab’ s clinical and other benefits outweigh its safety risks;
* such authorities may disagree with our interpretation of data from preclinical studies or clinical trials; * such
authorities may not agree that the data collected from clinical trials of nimacimab are acceptable or sufficient to support
the submission of an NDA or other submission or to obtain regulatory approval in the United States or elsewhere, and
such authorities may impose requirements for additional preclinical studies or clinical trials  such authorities may
disagree regarding the formulation, labeling and / or the specifications of nimacimab; ¢ approval may be granted only for
indications that are significantly more limited than what we apply for and / or with other significant restrictions on
distribution and use; * such authorities may find deficiencies in the manufacturing processes or facilities of our third-
party manufacturers with which we contract for clinical and commercial supplies; or the approval policies; * regulations
of such authorities may significantly change in a manner rendering our or any of our potential future collaborators’
clinical data insufficient for approval; or ¢ such authorities may not accept a submission due to, among other reasons, the
content or formatting of the submission. With respect to foreign markets, approval procedures vary among countries
and, in addition to the foregoing risks, may involve additional product testing, administrative review periods and
agreements with pricing authorities. In addition, events raising questions about the safety of certain marketed
pharmaceuticals may result in increased cautiousness by the FDA and comparable foreign regulatory authorities in
reviewing new drugs based on safety, efficacy or other regulatory considerations and may result in significant delays in
obtaining regulatory approvals. Any delay in obtaining, or inability to obtain, applicable regulatory approvals would
prevent us or any of our potential future collaborators from commercializing nimacimab. Of the large number of drugs
in development, only a small percentage successfully complete the FDA or foreign regulatory approval processes and are
commercialized. The lengthy approval process, as well as the unpredictability of future clinical trial results, may result in
our failing to obtain regulatory approval to market nimacimab, which would significantly harm our business, financial
condition, results of operations and prospects. Even if we eventually complete clinical trials and receive approval of an
NDA or BLA or foreign marketing application for nimacimab, the FDA or comparable foreign regulatory authority may
grant approval contingent on the performance of costly additional clinical trials, including Phase 4 clinical trials, and / or
the implementation of a REMS or similar risk management measures, which may be required to ensure safe use of the
drug after approval. The FDA or the comparable foreign regulatory authority also may approve nimacimab for a more
limited indication or patient population than we originally requested, and the FDA or comparable foreign regulatory
authority may not approve the labeling that we believe is necessary or desirable for the successful commercialization of a
product. Any delay in obtaining, or inability to obtain, applicable regulatory approval would delay or prevent
commercialization of nimacimab and would materially adversely impact our business and prospects . We have conducted
clinical trials for our product candidates outside of the United States and we may do so for our product candidates in the future.
However, the FDA and other foreign equivalents may not accept data from such trials, in which case our development plans will
be delayed, which could materially harm our business. We have conducted our initial certain portions of the Phase 1 clinical
trial nimacimab in Australia and we may in the future conduct, one or more of our clinical trials for nimacimab outside
the United States SBI-—100-OF-inAustralia- The acceptance of study data from clinical trials conducted outside the U. S. or
another jurisdiction by the FDA or a comparable foreign regulatory authority may be subject to certain conditions or may not be
accepted at all. For example, in cases where data from foreign clinical trials are intended to serve as the sole basis for marketing
approval in the U. S., the FDA will generally not approve the application on the basis of foreign data alone unless (i) the data
are applicable to the U. S. population and U. S. medical practice; (ii) the trials were performed by clinical investigators of
recognized competence and pursuant to GCP regulations; and (iii) the data may be considered valid without the need for an on-



site inspection by the FDA, or if the FDA considers such inspection to be necessary, the FDA is able to validate the data
through an on- site inspection or other appropriate means. In addition, even where the foreign study data are not intended to
serve as the sole basis for approval, the FDA will not accept the data as support for an application for marketing approval unless
the study is adequately designed and well- controlled, conducted in accordance with GCP requirements and the FDA is able to
validate the data from the study through an onsite inspection if deemed necessary. Many foreign regulatory authorities have
similar approval requirements. In addition, such foreign trials would be subject to the applicable local laws of the foreign
jurisdictions where the trials are conducted. Conducting trials outside the United States also exposes us to additional risks,
including risks associated with: * additional foreign regulatory requirements; ¢ foreign exchange fluctuations; * compliance with
foreign manufacturing, customs, shipment and storage requirements; ¢ cultural differences in medical practice and clinical
research; ¢ diminished protection of intellectual property in some countries; and ¢ interruptions or delays in our trials resulting
from geopolitical events, such as war or terrorism. Preliminary, topline and interim 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, we may publicly disclose interim,
preliminary or teplire-top- line data from our clinical trials, which are based on a preliminary analysis of then- available data,
and the results and related findings and conclusions are subject to change following a more comprehensive review of the data
related to the particular study or trial. We also make assumptions, estimations, calculations and conclusions as part of our
analyses of data, and we may not have received or had the opportunity to fully and carefully evaluate all data. As a result, the
toplire-top- line or preliminary results that we report may differ from future results of the same studies, or different conclusions
or considerations may qualify such results, once additional data have been received and fully evaluated. Fephne-Top- line and
preliminary data also remain subject to audit and verification procedures that may result in the final data being materially
different from the tophne-top- line or preliminary data we previously made public. As a result, tophne-top- line and preliminary
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 tepline-top- line , preliminary or interim data and final data could significantly harm our business prospects. Further,
others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations, conclusions or
analyses or may interpret or weigh the importance of data differently, which could impact the value of the particular program,
the approvability or commercialization of the particular product candidate or product and our company in general. In addition,
the information we choose 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, and 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 teplire-top- line or preliminary 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 product
candidates may be harmed, which could harm our business, operating results, prospects or financial condition. The
manufacture and maintenance of our clinical product candidates is complex and we may encounter difficulties in
production and maintenance, particularly with respect to clinical material inventory, acquisition of materials, process
development or scaling- up of our manufacturing capabilities. The manufacture and maintenance of our biologic product
candidate, nimacimab, is complex, highly regulated and subject to multiple risks. The complex processes associated with
the manufacture of our nimacimab expose us to various manufacturing challenges and risks, which may include delays
in manufacturing nimacimab, limits on our ability to increase manufacturing capacity, and the potential for product
failure and product variation that may interfere with the timing and scope of our clinical development plans and add
additional costs. It is possible that we will make changes to our manufacturing process for nimacimab at various points
during product development or commercialization for various reasons, such as controlling costs, achieving scale,
decreasing processing time, increasing manufacturing success rate, or other reasons. Such changes can be costly and
carry the risk that they will not achieve their intended objectives, or these changes could cause nimacimab to perform
differently and affect the results of current or future clinical trials, or the performance of a commercialized product. In
some circumstances, changes in the manufacturing process may require us to perform analytical or clinical
comparability studies and to collect additional data prior to undertaking more advanced clinical trials, and such studies
may introduce additional costs or delays to the program. We may be required to collect additional clinical data from any
modified process prior to obtaining marketing approval for the product candidate produced with such modified process.
If clinical data are not ultimately comparable to that seen in the earlier trials in terms of safety or efficacy, we may be
required to make further changes to our process and / or undertake additional clinical testing, either of which could
significantly delay the clinical development or commercialization of the associated product candidate. Compliance with
c¢GMP requirements and other quality or regulatory issues may arise with our current or any future contract
manufacturing organizations (“ CMOs ”). Furthermore, ongoing stability studies subsequent to manufacture must be
periodically conducted to demonstrate that each of our product candidates do not undergo unacceptable deterioration
over its shelf life. If issues affecting the quality of our product candidates or those of our CMOs are discovered, the
timing and scope of our clinical trials may be delayed or modified and in certain instances such manufacturing facilities
may need to be closed for an extended period of time to investigate and remedy the issue. To the extent any adversely
affected material is being used in an ongoing clinical trial, such as our CBeyond clinical trial, the FDA could impose a
clinical hold on our trial to investigate and remedy the quality issue. We cannot assure that any manufactured product
or product candidate will not suffer a loss in stability or that other issues relating to the manufacture of our product



candidates will not occur in the future. Additionally, our CMOs may experience manufacturing difficulties due to
resource constraints, including manufacturing capacity, material constraints, or as a result of labor disputes or unstable
political environments. If our CMOs were to encounter any of these difficulties, our ability to provide our product
candidate to patients in clinical trials, or to provide product for treatment of patients once approved, would be
jeopardized. Disruptions at the FDA and other government agencies caused by changes in U. S. federal government funding
shertages-or global health concerns could hinder their ability to hire, retain or deploy key leadership and other personnel, or
otherwise prevent new or modified products from being developed, approved or commercialized in a timely manner or at all,
which could negatively impact our business. The ability of the FDA and applicable foreign authorities to review and approve
new products can be affected by a variety of factors, including government budget and funding levels, ability to hire and retain
key personnel and accept the payment of user fees, and statutory, regulatory, and policy changes. Average review times at the
FDA have fluctuated in recent years as a result. In addition, government funding of other government agencies that fund
research and development activities is subject to the political process, which is inherently fluid and unpredictable. The ability of
the FDA and other government agencies to properly administer their functions is highly dependent on the levels of
government funding and the ability to fill key leadership appointments, among various factors. Delays in filling or
replacing key positions could significantly impact the ability of the FDA and other agencies to fulfill their functions and
could greatly impact healthcare and the drug industry. Disruptions at the FDA and other agencies may also slow the time
necessary for new drugs to be reviewed and / or approved by necessary government agencies, which would adversely affect our
business. For example, over the last several years, the U. S. government shut down several times and certain regulatory
agencies, such as the FDA, furloughed critical employees and ceased critical activities. In Separatelyinrespenseto-the
COVHD-—19-pandemte-event of a partial or complete government shutdown , the FDA pestponed-mestinspeetionsof
domestie-and foreign-manufacturing-faetlities-certain other scientific agencies may temporarily cease certain operations.
Furthermore, during such shutdown, the FDA may maintain only operations deemed to be essential for public health
while suspending the acceptance of new medical product applications and routine regulatory and compliance work
related to medlcal products, certaln drugs, and foods D1srupt10ns at V&ﬂeus—pemfs—l-}veﬁ—though—t e FDA and has—smee

festﬂet-teﬁs-eﬁ)t her agencles, such as pe-l-tey—meas'crfes—m—respeﬂse—te—the—those resultlng from €9¥}B—1-9—pandeﬂ=ne—er&ny
other-pandemie-or-ottbrealkofa eontagtons-disease1frestructuring of these agencies, a prolonged government shutdown
eeetts-, or uncertalnty regardlng U S. federal government fundlngtﬂglebal—healﬂa—eeﬂeeﬂas—pfevent—t-he—F-BA—ere&ter

g-th g , reviews-or-otherregulatory-aetivittes;it-could significantly
1-mpaet—affect the dbllll\/ of the FDA eﬁet-her—regu-l-&tery—atrt-heﬂt-tes—lo timely-review and process our regulatory submissions in a

timely manner , which could have a material adverse effect on our business. Fhird-parttes-Additional time may be required to
obtain marketing authorizations for any product candidates that we develop as biologic- device combination products.
We expect our current injectable product candidate, nimacimab, will be regulated as combination products, as our
therapeutic candidates will be administered by the patient using a disposable injector device marketed together with the
therapeutic candidate, if approved, and in at least one case, we anticipate combining a drug and biologic candidate
together for administration using a device. Development of a product candidate as a combination product candidate
requires close coordination within the FDA and within comparable regulatory agencies exelustvity-to-our-detriment—We
plan-to-seek-to-obtainrmarketexelustvity-for eurreview of each of the drug , biologic, and device components that comprise
the product and would typically be reviewed by different centers within the FDA if offered for use as standalone
products. For example, the FDA’ s review of a marketing application for a biologic- device combination that has a
primary mode of action as a biologic would likely be subject to a biologics license application with the Center for
Biologics Evaluation and Research as the lead center, with coordination with the Center for Devices and Radiological
Health for the review of the device component. Although the FDA and comparable foreign agencies have or may have
systems in place for the review and approval of such combination products, we may experience additional delays in the
development and commercialization of such product candidates due to regulatory timing constraints and uncertainties in
the product development and approval process. Moreover, although we antlclpate that the dev1ce component of any et-hef
d-rug—comblnatlon product (,dndlddlLS we develop 11 vatlab

gr&nfed—ﬁeiee&n—we—pfediet—w-rt-h—wnhln eerta-rnt—jy'—l he t—uﬁr&g—e%F—BA—&ppfeﬂfa-l—usual tlme frames expected or eempet—rﬂg-
produets-the marketing authorization application er-for whet-heieunderlylng therapeutic candidate, and that no separate

marketing application for the device components of such apprevatproduct candidates will be granted—t-is-possible-that
eompeting-produetsrequired in the United States, the FDA or comparable regulatory authorities may delay obtainFDA

dppl()\ al or requlre us to conduct addltlonal studles with the dev1ce m&rket—rng—exel-usﬁﬂt-y—befefeﬂwe—do— which eeuld-may
ab b prova approval —resul-t—rn—lest

fesul-ts—ol epef&txeﬁs—the comblnatlon product Rlsks RlelL(l to ()u1 Rclmncc on Thnd Pdmcs Wc c\pcct to contlnue to rely
on third parties, such as CROs, to conduct some or all of our preclinical and clinical trials. If these third parties do not
successfully carry out their contractual duties or meet expected deadlines, we may be unable to obtain regulatory
approval for or commercialize any of our product candidates. We expect to continue to rcly on medical institutions,



clinical investigators, contract laboratories and other third parties, such as contract research organizations, or CROs, to
conduct our renehnteal-preclinical and clinical studies on our product candidates in compliance with applicable regulatory
requirements. For example, we are currently engaged with a CRO in the United States, to conduct our Phase 2 clinical study for
nimacimab SBF106-OF-. These third parties will not be our employees and, except for restrictions imposed by our contracts
with such third parties, we will have limited ability to control the amount or timing of resources that they devote to our
programs. Although we expect to rely on these third parties to conduct our preclinical studies and clinical trials, we will remain
responsible for ensuring that each of our preclinical studies and clinical trials is conducted in accordance with its investigational
plan and protocol and the applicable legal, 1egu1at0ry, and §c1ent1ﬁc %tandard% and our rehance on the%e third partreq W111 not
relieve us of our regulatory responsibilities. A
eempl—y—w%ﬂa—v&hd%BE%rregrsfr&ﬁeﬁs—aﬁd-reqtﬁremeﬂfs—The F DA and comparable forelgn regulatory authormeq in other
jurisdictions require us to comply with regulations and standards, commonly referred to as current good clinical practices, for
conducting, monitoring, recording and reporting the results of clinical trials, in order to ensure that the data and results are
scientifically credible and accurate and that the trial subjects are adequately informed of the potential risks of participating in
clinical trials. If we or any of our third party contractors fail to comply with applicable current good clinical practices, the
clinical data generated in our clinical trials may be deemed unreliable and the FDA or comparable foreign regulatory authorities
may require us to perform additional clinical trials before approving our marketing applications. In addition, we are required to
report certain financial interests of our third party investigators if these relationships exceed certain financial thresholds and
meet other criteria. The FDA or comparable foreign regulatory authorities may question the integrity of the data from those
clinical trials conducted by principal investigators who previously served or currently serve as scientific advisors or consultants
to us from time to time and receive cash compensation in connection with such services. Our clinical trials must also generally be
conducted with products produced under current good manufacturing practice regulations. Our failure to comply with these
regulations may require us to repeat clinical trials, which would delay the regulatory approval process. Sere-There is no
guarantee that any such CROs, investigators or other third parties will devote adequate time and resources to such trials
or perform as contractually required. If any of these third parties fail to meet expected deadlines, adhere to our clinical
protocols or meet regulatory requirements, or otherwise performs in a substandard manner, our clinical trials may be
extended, delayed or terminated. In addition, many of the third parties with whom we may contract may also have
relationships with other commercial entities, some of which may compete with us. If the third parties conducting our preclinical
studies or our clinical trials do not perform their contractual duties or obligations or comply with regulatory requirements, we
may need to enter into new arrangements with alternative third parties. This could be costly, and our reneknteal-preclinical
studies or clinical trials may need to be extended, delayed, terminated or repeated, and we may not be able to obtain regulatory
approval in a timely fashion, or at all, for the applicable product candidate, or to commercialize such product candidate being
tested in such studies or trials. If any of our relationships with these third parties terminate, we may not be able to enter into
arrangements with alternative third party contractors or to do so on commercially reasonable terms. Though we plan to carefully
manage our relationships with our CROs, there can be no assurance that we will not encounter similar challenges or delays in the
future or that these delays or challenges will not have a material adverse impact on our business, financial condition and
prospects. We rely on, and expect to continue relying on, third party contract manufacturing organizations to
manufacture and supply nimacimab for us. This reliance on third parties increases the risk that we will not have
sufficient quantities of nimacimab or such quantities at an acceptable cost, which could delay or impair our development
efforts. We do not own facilities for, manufacturing our product candidates and have no plans to build our own clinical or
commercial scale manufacturing capabilities . We rely on, and expect to continue relying upon, third party manufacturing
organizations to manufacture and Supply n1mac1mab ettr—pfed-uet—ea—nd-td&tes—and certain raw materlal% used in the productlon
thereof - y d of-supp . The
facilities used by our contract manufacturem to manufacture n1mac1mab eﬂr—pfeduet—e&nd-xdafes—muqt be approved by the FDA
pursuant to inspections that will be conducted after we submit our NBA-BLA to the FDA or similar applications to foreign
regulatory authorities . We expect that we will not control the manufacturing process of, and will be completely dependent on,
our contract manufacturing partners for compliance with current good manufacturing practice requirements, for manufacture of
our drug products. If our contract manufacturers cannot successfully manufacture material that conforms to our specifications
and the strict regulatory requirements of ;as-appheables-the FDA ;7BEA-or others, they will not be able to secure and / or
maintain BEA-—registrations-and-regulatory approval for their manufacturing facilities. In addition, we expect that we will have
no control over the ability of our contract manufacturers to maintain adequate quality control, quality assurance and qualified
personnel. If the FDA or a comparable foreign regulatory authority does not approve these facilities for the manufacture of
nimacimab eur-- or produet-eandidates;or-withrespeetto-SBI-—106;-1{ DPEA-deesnotregister-it withdraws any such approval
in these-- the future faetlittesfor-the-manufacture-ofeontrolledsubstanees-, we may need to find alternative manufacturing
facilities, which would significantly impact our ability to develop, obtain regulatory approval for or market our nimacimab, if
approved. Our or a third party’ s failure to execute on our manufacturing requirements, to do so on commercially
reasonable terms and comply with cGMP or similar requirements outside of the United States could adversely affect our
business in a number of ways, including: ¢ an inability to initiate or continue cllnlcal trlals of mmaclmab or any future
product candidates under development , including #f-app soverning-our Phase 2a
extension study as well as subsequent clinical studies of n1mac1mab° . delay in submlttmg regulatory appllcatlons, or
receiving marketing approvals, for nimacimab; ¢ subjecting third- party manufacturing facilities or our manufacturing
facilities to additional inspections by regulatory authorities; * requirements to cease development or to recall batches of
ehinteal-supplies-nimacimab; and ¢ in the event of approval to market and commercialize nimacimab, an inability to meet
commercial demands for nimacimab. In addition , we do not have any-eemmeretal-long- term commitments or supply




agreements with all of our suppliers-third- party manufacturers . in-We may be unable to establish any supply agreements
with third- party manufacturers or to do so on acceptable terms, which increases the event-risk of timely obtaining
sufficient quantities of nimacimab or such quantities at an acceptable cost. Even if we are able to establish agreements
with third- party manufacturers, reliance on third- party manufacturers entails additional risks, including: « failure of
third- party manufacturers to comply with regulatory requirements and maintain quality assurance; * breach of the
manufacturing agreement by the third party; ¢ failure to manufacture nimacimab according to our specifications; ¢
failure to manufacture nimacimab according to our schedule or at all; « misappropriation of our proprietary
information, including our trade secrets and know- how; and * termination or nonrenewal of the agreement by the third
party at a time that is costly or inconvenient for us. N1mac1mab and any products that we may &ﬂd-ettﬁsttpp}ters—e&ﬂﬂe’e

development—--- develop may compete with otheref—&nd—ﬂﬁpatretr&bﬂﬁy%e-eemfnefeiahze—eﬁrnoduu LdndlddlLS and

products for access to manufacturing facilities . Thre-There are a limited number of manufacturers that operate under
¢GMP or similar foreign regulations and that might be capable of manufacturing for us. Any performance failure on the
part of our existing or future manufacturers could delay clinical development or marketing approval, and any related
remedial measures may be costly or time consuming to implement. We do not currently have arrangements in place for
redundant supply or a second source for all required raw materials used in the manufacture of nimacimab. Further, our
third - party manufacturers may experience manufacturing or shipping difficulties due to resource constraints or as a
result of natural disasters, labor disputes, unstable political env1ronments, or publlc health epldemlcs. If or-our supphers
to-current third- party manufacturers cannot perform adeq ;
agreed, we may be required to replace such manufacturers, and we may be unable to replace them on a tlmely basis or at
all. Our current and anticipated future dependence upon others for the manufacture of nimacimab may adversely affect
our future profit margins and our ability to commercialize any products that receive marketing approval on a timely and
competitive basis. Our reliance on third parties requires us to share our trade secrets, which increases the possibility that
a competitor will discover them or that our trade secrets will be misappropriated or disclosed. Because we currently rely
on other third parties in the discovery, development, and manufacture of our product candidates, we must, at times,
share our proprietary technology and confidential information, including trade secrets, with them. We seek to protect
our proprietary technology, in part, by entering into non- disclosure and confidentiality agreements, consulting
agreements or other similar agreements with our advisors, employees, consultants, contractors, investigators, advisors,
collaborators, manufacturers, suppliers, and other third parties prior to disclosing proprietary information. These
agreements typically limit the rights of the third parties to use or disclose our confidential information. For example,
these agreements typically restrict the ability of the third parties to publish data potentially relating to our trade secrets,
although our agreements may contain certain limited publication rights. For example, any academic institution that we
may collaborate with in the future may be granted rights to publish data arising out of such collaboration, subject to
certain notice and publication delay requirements in order for us to secure patent protection of intellectual property
rights arising from the collaboration, in addition to the opportunity to remove confidential or trade secret information
from any such publication. 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 intentionally or inadvertently incorporated into the technology of others or are disclosed or used in
violation of these agreements. Given that our proprietary position is based, in part, on our know- how and trade secrets
and despite our efforts to protect our proprietary information, a competitor’ s discovery of our proprietary technology
and confidential information or other unauthorized use or disclosure would impair our competitive position and may
have a material adverse effect on our business , financial condition, results of operations and prospects. If we fail to enter
and maintain successful collaborative arrangements or strategic alliances for our product candidates, we may have to
reduce or delay our product candidate development or increase our expenditures . An important element of our strategy
for developing, manufacturing and commercializing our product candidates is entering into collaborative arrangements or
strategic allmnus w 11h thlll]dtullltdl u)mpamus ILSCdth mslllullons or other mduxu\ pdlllLldel% to advance our plOL’lde

o £ . We may not be able to
negotiate alliances on acceptable terms, if at all. In addition, these allianccs‘ may be unsuccessful. If we fail to create and
maintain suitable alliances, we may have to limit the size or scope of, or delay, one or more of our research or development
programs. In addition, these kinds of collaborative arrangements and strategic alliances may place certain aspects of the
development of our product candidates outside of our control, may require us to relinquish important rights or may otherwise be
on terms unfavorable to us. Dependence on collaborative arrangements or strategic alliances will subject us to several risks,
including the risks that: * we may not be able to control the amount and timing of resources that our collaborators may devote to
the product candidates; * a significant change in the senior management team, a change in the financial condition or a change in
the business operations, including a change in control or internal corporate restructuring, of any of our collaborators, could result
in delayed timelines, re- prioritization of our programs, decreasing resources or funding allocated to support our programs, or
termination of the collaborations; « we may be required to relinquish important rights such as marketing and distribution 11ths .
business combinations or significant changes in a collaborator’ s business strategy may also adversely affect a collaborator’



willingness or ability to complete its obligations under any arrangement; ¢ a collaborator could independently move forward
with a competing product candidate developed either independently or in collaboration with others, including our competitors; *
collaborative arrangements are often terminated or allowed to expire, which would delay development and may increase the cost
of developing our product candidates; ¢ collaborators may not comply with all applicable regulatory and legal requirements
Risks Related to Commercialization ef-OurPreduet-Candidates-Even if we receive marketing approval for a product candidate,
we will be subject to ongoing regulatory obligations and continued regulatory review, which may result in significant additional
expense and subject us to restrictions, withdrawal from the market, or penalties if we fail to comply with applicable regulatory
requirements or if we experience unanticipated problems with our product candidates, when and if approved. Oneeregalatery
Following potential approval has-been-granted;-the-approved-of nimacimab or any of our future product candidates, and-ts
mantufacturer-are-subjeetto-eontintalreviewby-the FDA the- DEA(with-respeetto-SBI-—106-OF)-and-or comparable foreign
ner—U—S-—regulatory authorities and-suehapprovabmay impose significant restrictions be-subjeetto-timitations-on the-a

product’ s indicated uses for-- or marketing whieh-the-produet-may-be-matketed-or eentain-impose ongoing requirements for
potentially costly and time- consuming post- approval studies, post- market surveillance or clinical trials to monitor the

safety and efficacy of the product. For example, the FDA may also require the implementation of a REMS as a condition
of approval of our product candidates, which could include requirements for a medication guide, physician
communication plans or additional elements to ensure safe use, such as restricted distribution methods, patient registries
and other risk minimization tools. In addition, if the FDA or a comparable foreign regulatory authority approves our
product candidates, the manufacturing processes, labeling, packaging, distribution, adverse event reporting, storage,
advertising, promotion, import, export and recordkeeping for our products will be subject to extensive and ongoing
regulatory requlrements. These requlrements 1nclude submlssmns of safety and other post- mar keting felow—up-studies-or

reglstratlon, wh

gaality-assuranee-as well as contlnued comphance with cGMPs the—eW&nd &eeumeﬂt&t-teﬁ
Aeeerd-rﬂg-l-y—GCP requlrements for any clmlcal trlals that we conduct post- approval and—ethers—wrt-}rwhern—we—werlemﬂst

qttal-rey—eeﬂtrei- We—er—a}se—In addltlon, the F DA strlctly regulates the promotlonal clalms that may be reqﬁrred—te—repeﬁ
eertatradverse-reaetions-and-made about drug products. In particular, a preduetion—-- product probtems;ifany;-te-may not
be promoted for uses that are not approved by the FDA as reflected in the and-te-comply-withrequirements-eoneerning
advertisihg-and-promotion-for-ourproduets— product’ s approved labeling . [f we receive marketing approval ;-any-futare
eoHaboration-partner-or-for a product candidate, physicians may nevertheless prescribe it to their patients in a manner
that is inconsistent with the approved label. If we are found to have promoted such off label uses, we may become
subject to significant liability. The FDA and other agencies actively enforce the laws and regulatory-regulations autherity
prohibiting the promotion of off- label uses, and a company that is found to have improperly promoted off- label uses
may be subject to significant sanctions. The federal government has levied large civil and criminal fines against
companies for alleged improper promotion and has enjoined several companies from engaging in off- label promotion.
The FDA has also requested that companies enter into consent decrees or permanent injunctions under which specified
promotional conduct is changed or curtailed. Furthermore, later diseevers-discovery of previously unknown problems with
aour pfed-uet—products 1nclud1ng s‘ueh—&s—ad\'crsc events of undnllupdled sey erity or [1equemy or pfeb-}ems—\\ ith the-faettty

w nh ugulal(n y 1Lqunemams may result in, among other thmgs: . restrlctlons on the marketing or manufacturlng of our
products, withdrawal of the product from the market or voluntary or mandatory product recalls; « restrictions on
product distribution or use, or requirements to conduct post- marketing studies or clinical trials; * fines, restitutions,
disgorgement of profits or revenues, warning letters, untitled letters or holds on clinical trials; * refusal by the FDA and-
or comparable foreign ethernen—t—S—regulatory authorities to approve pending applications or supplements to approved
applications filed by us or suspension or revocation of approvals; ¢ product seizure or detention , we-or refusal to permit



the import or export of our products; and ¢ injunctions or the imposition of civil or criminal penalties. The occurrence of
any event or penalty descrlbed above may 1nh1b1t our ablllty to commerclallze our product candldates and generate

y-require us to expend
s1gn1ﬁcant time —aS—a—eeﬂd-rﬁefre-ﬁappfeVal—ee&&y—Hﬂ%eva}u&&eﬁ—dD( ﬂﬂ&g&&eﬂ—strategres—pfegr&ms—resources in response
and could generate negative publicity . We also cannot predict the likelihood, nature or extent of government regulation that
may arise from future legislation or administrative or executive action, either in the United States or in-abroad. The FDA’ s
and other eeuntries-regulatory authorities’ policies may change, and additional government regulations may be enacted
that could prevent, limit or delay commercialization of our product candidates . If we are slow or any-fature-eotaboration
partrer-unable to adapt to changes in existing requirements or the adoption of new requirements or policies, or 1f we are
not able to mamtdm 1urulamn wmplmnce we e%sueh—ee-l-l-a-ber&ﬁeﬁ—p&ﬁner—may be sub]ect to enforcement actlon

that- result stg&rﬁeaﬂ-t—n-tﬂﬂ-ber—o[ P e e : . .
fature,-for-the-treatment-of eonditionsfor-w lmh we may attempt—te—not achleve or sustam proﬁtablhty, whlch would have a

material adverse effect on our business, reputation, prospectus and financial condition. We face significant competition
from entities that have made substantial investments into developing novel treatment for patients with obesity and
overweight, including large pharmaceutical companies with approved therapies in our current indications, and
biopharmaceutical, specialty pharmaceutical and biotechnology companies developing novel treatments and technology
platforms. If the companies develop competing technologies or product candidates more rapidly than we do or their
technologies are more effective, our ability to develop and successfully commercialize products may be adversely
affected. The development and commercialization of therapies for the treatment of obesity and overweight is highly
competitive. Our product candidates, if approved, will face significant competition, including from well- established,
currently marketed therapies that have been developed by large, well- known pharmaceutical companies, and our
failure to demonstrate a meaningful improvement to the existing standard of care may prevent us from achieving
s1gn1ﬁcant market penetratlon In pdlllLLlldl there is intense (,OmlelllOI] in the obes1ty and overweight ficld ofmetabolie

G G eal-, biopharmaeeutieal-especially with
the advent of GLP- 1 RAs bteteehﬂe*egte&l—such as Wegovy, marketed by Novo Nordisk, and therapeuties-Zepbound,
marketed by Eli Lilly. There are numerous other companics —Mereover;-that have commercialized or are developing
treatments for obes1ty and overwelght that we will m&y—a-lse—wmpde W ith trmverst&es—&nd—etheﬁese&reh—msﬁtttﬂeﬁs—whe

-pfed-ttets—s-e&lhe \LLllOll ulllllu " ( OmlelllOI] in P&ﬁ—l—llun of this Annual Report on Form 10- K. -I-f—Competltors to
nimacimab that are targeting peripheral inhibition of CB1 for the treatment of obesity and metabohc conditions include
Novo Nordisk and their development effort of monlunabant. We face competition from these companies and other
major pharmaceutical and biotechnology companies, including specialty pharmaceutical companies, academic
institutions, governmental agencies and public and private research institutions, among others. Many of these
aforementioned products have been marketed for several years and are well established among physicians, patients,
guidelines and third- party payers, creating potential adoption challenges for new entrants, such as requiring
demonstration of incremental value or benefits and / or reduction of healthcare system costs. These challenges will
impact current and future products as they look to enter or expand the market. We anticipate that we will continue to
face increasing competition as new therapies and combinations thereof, and related data, emerge. Competitors,
independently or through collaboration, arc unable-to-developing products that potentially directly compete with



effeetively;-our current of future product candidates and which may be a longer lasting or a more efficacious treatment,
or receive FDA or other applicable regulatory approval more rapidly than any of our current or future product
candidates. Our commercial opportunity could be reduced or eliminated if to-generate-revenue-fromrthe-sale-ofour
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 any products that we may develop . Our competitors also may obtain FDA or
other applicable regulatory approval for their products more rapidly than we may obtain approval for ours, which could
result in our competitors establishing a strong market position before we are able to enter the market. In addition, our
ability to compete may be affected in many cases by insurers or other third- party payors seeking to encourage the use of
generic products. There are generic products currently on the market for certain of the indications that we are pursuing
and additional products are expected to become available on a generic basis over the coming years. If our product
candidates are approved, we expect that they will be priced at a significant premium over competitive generic products.
Many of our current or potential competitors, either alone or with their collaboration 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. Moreover, many of these
aforementioned competing products have been marketed for several years and are well established among physicians,
patients and guidelines. Mergers and acquisitions in the pharmaceutical and biotechnology industries may result in even
more resources being concentrated among a smaller number of our competitors. Early- stage companies may also prove
to be significant competitors, particularly through collaborative arrangements with large and established companies.
These third parties compete with us in recruiting and retaining qualified management and other personnel and
establishing clinical trial sites and participants registration for clinical trials, as well as in acquiring technologies
complementary to, or necessary for our programs. Any product candidates for which we intend to seek approval as
biologic products may face competition sooner than anticipated. The Biologics Price Competition and Innovation Act of
2009 (" BPCIA") established an abbreviated approval pathway for biolgoical products that are biosimilar to or
interchangeable with an FDA- licensed reference biological product. Under the BPCIA, an application for a biosimilar
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 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
containing the sponsor’ s own preclinical data and data from adequate and well- controlled clinical trials to demonstrate
the safety, purity and potency (or efficacy) of its product. We believe that nimacimab . if approved as a biological product
under a BLA should qualify for the 12- year period of reference product exclusivity. However , there is a risk that this
exclusivity could be material-and-adversely-affeeted-shortened due to Congressional action or otherwise , or that the FDA
will not consider our product candidates to be reference products for competing products, potentially creating the
opportunity for biosimilar competition sooner than anticipated. Moreover, the extent to which a biesimilar, once
approved, weould-could materially-adverselyaffeetbe substituted for any one of our results-reference products in a way that
is similar to traditional generic substitution for non- biological products will depend on a number of marketplace
eperations;finaneiat-eonditiorrand business-regulatory factors continue to develop . Even if nimacimab or our eutrentor
future product candidates receive marketing approval, they may fail to achieve market acceptance by physicians, patients, third-
party payors or others in the medical community necessary for commercial success. Even if nimacimab or our eurrent-er-future
product candidates receive marketing approval, they may fail to gain sufficient market acceptance by physicians, patients, third-
party payors and others in the medical community. If they do not achieve an adequate level of acceptance, we may not generate
significant product revenue and may not become profitable. The degree of market acceptance of nimacimab or our euwrrent-or
future product candidates, if approved for commercial sale, will depend on a number of factors, including but not limited to: *
the clinical indications for which the product candidate is approved; ¢ the efficacy and potential advantages compared to
alternative treatments and therapies; * the timing of market introduction of the product as well as competitive products; ¢
effectiveness of sales and marketing efforts; ¢ the strength of our relationships with patient communities; ¢ the cost of treatment
in relation to alternative treatments and therapies, including any similar generic treatments; ¢ our ability to offer such product for
sale at competitive prices; * the convenience and ease of administration compared to alternative treatments and therapies; © the
willingness of the target patient population to try new therapies and of physicians to prescribe these therapies; ¢ the availability
of third- party coverage and adequate reimbursement; ¢ the willingness of patients to pay out- of- pocket in the absence of
coverage and adequate reimbursement by third- party payors and government authorities;  the strength of marketing and
distribution support; * the prevalence and severity of any side effects; and ¢ any restrictions on the use of the product together
with other medications. Our efforts to educate physicians, patients, third- party payors and others in the medical community on
the benefits of our product candidates may require significant resources and may never be successful. Such efforts may require
more resources than are typically required due to the complexity and uniqueness of our product candidates. Because we expect
sales of our product candidates, if approved, to generate substantially all of our revenues for the foreseeable future, the failure of
our product candidates, if approved, to find market acceptance would harm our business and could require us to seek additional
financing. €everage-The FDA and adequatereimbursement-other regulatory agencies actively enforce the laws and
regulations prohibiting the promotion of off- label uses. If we are found or alleged to have improperly promoted off-
label uses, we may become subject to significant liability. The FDA and other regulatory agencies strictly regulate the
promotional claims that may be made about prescription products, as nimacimab would be, if approved. In particular, a
product may not be avaitable-promoted for uses that are not approved by the FDA out—- or euntrentorany-futare-such other
regulatory agencies as reflected in the product eandidates-> s approved labeling. If we are found to have promoted such



off- label uses , we may become subject to significant liability. The federal government has levied large civil and criminal
fines against companies for alleged improper promotion and has enjoined several companies from engaging in off- label
promotion. The FDA has also requested that companies enter into consent decrees or permanent injunctions under
which eetld-make-tt-difftentt-specified promotional conduct is changed -fer— or us—te—sel-l—preﬁtabl-y—curtalled If we cannot
successfully manage the promeotion of nimacimab , if approved , —M e :
we could become subject to significant liability, whlch would materlally adversely affect our buslness and ﬁnanclal
condition. The successful eemmeretalize-commercialization of nimacimab , if approved, will depend in part on the extent to
which governmental authorities and health insurers establish coverage, adequate reimbursement levels and favorable
pricing policies. Failure to obtain or maintain coverage and adequate reimbursement for our products could limit our
ability to market these-those driigs-products and related-treatments-will-be-decrease our ability to generate revenue. The
available-availability from-of coverage and the adequacy of reimbursement by governmental healthcare programs such as
Medicare and Medicaid, private health insurers and other third- party payors are essential for most patients to be able to
afford prescription medications such as nimacimab . ineluding-if approved. Our ability to achieve coverage and
acceptable levels of reimbursement for our products by gevernment-governmental health-administrationrauthorities,

managed-eare-organizations-and-otherprivate health insurers and other organizations —Fhird—patrty payors-deeide-whieh
theraptes—they—\\ 111 pay—have an effect on our ablllty to successfully commerclahze those products Even if we obtaln

coverage and 1umbulsumnl in the Unlted States, the European UIllOIl or elsewhere W 111 bc av a1lablc or any d-rug—product
that we eommeretalize-may develop, and any reimbursement that may become available may be decreased or eliminated
in the future. Third- party payors increasingly are challenging prices charged for pharmaceutical products and services,
and many third- party payors may refuse to provide coverage and reimbursement for particular drugs when and-- an ;
equivalent generic drug or a less expensive therapy is available. It is possible that a third- party payor may consider our
products as substitutable and only offer to reimburse patients for the less expensive product. Even if we are successful in
demonstrating improved efficacy or improved convenience of administration with our products, pricing of existing drugs
may limit the amount we will be able to charge for our products. These payors may deny or revoke the reimbursement
status of a given product or establish prices for new or existing marketed products at levels that are too low to enable us
to reahze an approprlate return on our 1nvestment in product development If reimbursement is a-va-r}ab-}e—what—t-he—}evel-e-f

lL\ els, we may not bc ablc to suuc\slull\ commercialize our eurrent—and—&ny—future—pfeéuet—products e&ﬁdtdates-and may not
be able to obtain a satisfactory financial return on products that we may develop . There is significant uncertainty related
to the insurance coverage and reimbursement of newly approved products. In the United States , third- party payors,
including private and governmental payors, such as the Medicare and Medicaid programs, play an important role in
determining the extent to which new drugs will be covered. Some third- party payors may require pre- approval of
coverage for new or innovative devices or drug therapies before they will reimburse health care providers who use such
therapies. It is difficult to predict at this time what third- party payors will decide with respect to the coverage and
reimbursement for our products. Obtaining and maintaining reimbursement status is time- consuming, costly and
uncertain. The Medicare and Medicaid programs increasingly are used as models for how private payors and other
governmental payors develop their coverage and reimbursement policies for drugs. However, no uniform policy for
coverage and reimbursement for products exists among third- party payors in the United States. Therefore, coverage and
reimbursement for products can differ significantly from payor to payor. As a result, the coverage determination process
is often a time- consuming and costly process that will require us to provide scientific and clinical support for the use of
our products to each payor separately, with no assurance that coverage and adequate reimbursement will be applied
consistently or obtained in the first instance. Furthermore, rules and regulations regarding reimbursement change
frequently, in some cases at short notice, and we believe that changes in these rules and regulations are likely. Outside
the United States, international operations are generally subject to extensive governmental price controls and other
market regulations, and we believe the increasing emphasis on cost- containment initiatives in Europe and other
countries has and will continue to put pressure on the pricing and usage of our products. In many countries, the prices of
medical products are subject to varying price control mechanisms as part of national health systems. Other countries



allow companies to fix their own prices for medical products but monitor and control company profits. Changes in
pricing regulation and exchange rates could restrict the amount that we are able to charge for our products.
Accordingly, in markets outside the United States, the reimbursement for our products may be reduced compared with
the United States and may be insufficient to generate commercially reasonable revenue and profits. Moreover, increasing
efforts by governmental and third- party payors in the United States and abroad to cap or reduce healthcare costs may
cause such organizations to limit both coverage and the level of reimbursement for newly approved products and, as a
result, they may not cover or provide adequate payment for our products. We expect to experience pricing pressures in
connection with the sale of any of our products due to the trend toward managed healthcare, the increasing influence of
health maintenance organizations and additional legislative changes. The downward pressure on healthcare costs in
general, particularly prescription drugs and surgical procedures and other treatments, has become very intense. In
addition, communications from government officials, media outlets, and others regarding health care costs and
pharmaceutical pricing could have a negative impact on our stock price, even if such communications do not ultimately
impact coverage or reimbursement decisions for our products. Further, we are unable to predict which or how many
policy, regulatory, administrative or legislative changes may ultimately be, or effectively estimate the consequences to our
business if, enacted an-and implemented. However, to the extent that payer actions further decrease or modify the
coverage or reimbursement available for our products, require that we pay increased rebates or shift other costs to us,
limit or affect our decisions regardlng the prlcmg of or otherwise reduce the use of our products, such actlons could have

candldate% are smaller than we estimate, even as%ummg approval of a product candidate, our future revenue may be adversely
affected, and our business may suffer. The precise incidence and prevalence for all the conditions we aim to address with
nimacimab eurpreduet-eandidates-are unknown. Our projections of both the number of people who have these diseases, as well
as the subset of people with these diseases who have the potential to benefit from treatment with nimacimab eur-produet
eandidates-, are based on our beliefs and estimates. These estimates have been derived from a variety of sources, including
scientific literature, surveys of clinics, patient foundations or market research, and may prove to be incorrect. Further, new
information may change the estimated incidence or prevalence of these diseases. The total addressable market nimacimab
aeross-al-ofourprodueteandidates-will ultimately depend upon, among other things, the diagnosis criteria included in the final
label for nimacimab eaeh—e-ﬁetuepre&uet—eaﬂd-td&tes—apploved for sale for these indications, the availability of alternative
treatments and the safety, convenience, cost and efficacy of our product candidates relative to such alternative treatments,
acceptance by the medical community and patient access, drug pricing and reimbursement. The number of patients in the United
States and other major markets and elsewhere may turn out to be lower than expected, patients may not be otherwise amenable
to treatment with nimacimab eurprodaets-or new patients may become increasingly difficult to identify or gain access to, all of
which would adversely affect our results of operations and our business. We currently have no marketing and sales organization
and have no experience as a company in commercializing products, and we may invest significant resources to develop these
capabilities. If we are unable to establish marketing and sales capabilities or enter into agreements with third parties to market
and sell our products, we may not be able to generate product revenue. We have no internal sales, marketing or distribution
capabilities, nor have we as a company commercialized a product. If any nimacimab efeurprodueteandidates-ultimately
reeetve-receives marketing approval, we will be required to build a marketing and sales organization with technical expertise
and supporting distribution capabilities to commercialize nimacimab eaeh-sueh-produetin the markets that we target, which
will be expensive and time consuming, or collaborate with third parties that have direct sales forces and established distribution
systems, either to augment our own sales force and distribution systems or in lieu of our own sales force and distribution
systems. We have no prior experience as a company in the marketing, sale and distribution of biopharmaceutical products and
there are significant risks and costs involved in building and managing a sales organization, including our ability to hire, retain
and incentivize qualified individuals, generate sufficient sales leads, provide adequate training (e. g., about our products and
compliance with applicable laws) to sales and marketing personnel and effectively manage a geographically dispersed sales and
marketing team. Any failure or delay in the development of our internal sales, marketing and distribution capabilities or
implementation of adequate controls and monitoring to ensure that our sales and marketing activities are in compliance with
applicable laws would adversely impact the commercialization of these products. We may not be able to enter into
collaborations or hire consultants or external service providers to assist us in sales, marketing and distribution functions on
acceptable financial terms, or at all. In addition, our product revenues and our profitability, if any, may be lower if we rely on
third parties for these functions than if we were to market, sell and distribute any products that we develop ourselves. We likely
will have little control over such third parties, and any of them may fail to devote the necessary resources and attention to sell
and market our products effectively or in compliance with applicable laws. If we are not successful in commercializing our
products, either on our own or through arrangements with one or more third parties, we may not be able to generate any future
product revenue and we would incur significant additional losses. Our future growth may depend, in part, on our ability to
commercialize products in foreign markets, where we would be subject to additional regulatory burdens and other risks and
uncertainties. Our future growth may depend, in part, on our ability to develop and commercialize our product candidates in
foreign markets. We are not permitted to market or promote any of our product candidates before we receive regulatory approval
from applicable regulatory authorities in foreign markets, and we may never receive such regulatory approvals for any of our
product candidates. To obtain separate regulatory approval in many other countries we must comply with numerous and varying
regulatory requirements regarding safety and efficacy and governing, among other things, clinical trials, commercial sales,



pricing and distribution of our product candidates. If we obtain regulatory approval of our product candidates and ultimately
commercialize our products in foreign markets, we would be subject to additional risks and uncertainties, including: * different
regulatory requirements for approval of drugs in foreign countries; * reduced protection for intellectual property rights; ¢ the
existence of additional third- party patent rights of potential relevance to our business; ¢ unexpected changes in tariffs, trade
barriers and regulatory requirements; * economic weakness, including inflation, or political instability in particular foreign
economies and markets; ¢ compliance with tax, employment, immigration and labor laws for employees living or traveling
abroad; ¢ foreign currency fluctuations, which could result in increased operating expenses and reduced revenues, and other
obligations incident to doing business in another country; ¢ foreign reimbursement, pricing and insurance regimes; * workforce
uncertainty in countries where labor unrest is common; ¢ production shortages resulting from any events affecting raw material
supply or manufacturing capabilities abroad; and ¢ business interruptions resulting from geopolitical actions, including war and
terrorism, or natural disasters including earthquakes, typhoons, floods and fires. Risks Related to Our Business Operations and
Industry If we are not able to attract and retain highly qualified personnel, we may not be able to successfully implement our
business strategy. Our ability to compete in the highly competitive biotechnology and pharmaceuticals industries depends upon
our ability to attract and-, recruit, retain , manage and motivate highly qualified managerial, scientific and medical personnel.

We Gtrr—sueeess—depends—rfl—l-&rg& are fneasu-re-eﬁ—hlghly dependent upon our key—pefseﬂnel-semor management tnewl-ud-mg

and other members of our senior mdndgement team. The loss of -t-he—ser\ ices of any of these mdl\ 1duals could stgnifieantly
hinder-delay or prevent the successful development of our eperations-product pipeline, initiation or completion of our
planned clinical trials or the commercialization of nimacimab. Although we have executed employment agreements with
each member of our senior management team, these agreements are terminable at will with or without notice, and
therefore, we may not be able to retain their services as expected . We do not currently have™maintain “ key person * life
insurance treffeet-on the lives of our executives or any of our employees. This lack of insurance means that we may not
have adequate compensation for Mr—Dhilten; Ms—Atsenatnlt, Mr—Diep; Dr—Twitty-or-other—- the members-loss of enrsenter
management-tearm-the services of these individuals . [n addition, the competition for qualified personnel in the pharmaceutical
industry is intense and there can be no assurance that we will be able to continue to attract and retain all personnel necessary for
the development and operation of our business. We also rely on, and have relied on in the past, consultants and advisors to assist
us in formulating our strategy. Our consultants and advisors are either self- employed or employed by other organizations, and
they may have conflicts of interest or other commitments, such as consulting or advisory contracts with other organizations, that
may affect their ability to contribute to us. In addition, employment candidates and existing employees often consider the
value of the stock awards they receive in connection with their employment. If the perceived benefits of our stock awards
decline, either because we are a public company or for other reasons, it may harm our ability to recruit and retain highly
skilled employees. Our employees may be more likely to leave us if the shares they own have significantly appreciated in
value relative to the original purchase prices of the shares, or if the exercise prices of the options that they hold are
significantly below the market price of our common stock. Our future performance will also depend, in part, on our ability to
successfully integrate newly hired executive officers into our management team and our ability to develop an effective working
relationship among senior management. Our failure to integrate these individuals and create effective working relationships
among them and other members of management could result in inefficiencies in the development and commercialization of our
product candidates, hurmmo future mdrketmg dppIO\’dlS sales of our product candidates and our results of opemtlons We
astres-may encounter i
dlfﬁcultles in managmg our growth and eest—expandmg our operatlons successfully. As of March 19, 2025, we had 16 full-
time employees. As we continue development and pursue the potential commercialization of our product candidates, as
well as function as a public company, we will need to expand our financial, development, regulatory, manufacturing,
operational, marketing and sales capabilities or contract with third parties to provide these capabilities for us . As our
operations expand, we expect that we will need to ebtain-marketing-approvat-for-manage additional relationships with
various strategic partners, suppliers and other third parties. Our future financial performance and our ability to

develop and commercmhze our product candidates and to compete effectively may-affeetthe-priees-we-may-set—Inthe United
: here-will depend eeﬂﬁﬁue—te—be— in parta—nttmbeﬁ-)-f

ag ; G our ab111ty to pfeﬁ-tab-}y—manage any future growth
effectlvely, which would have a materlal adverse effect on our business. We are subject to various foreign, federal and
state healthcare laws and regulations, and our failure to comply with these laws and regulations could harm our results
of operations and financial condition. Our business operations and current and future arrangements with investigators,
healthcare professionals, consultants, third- party payors and customers expose us to broadly applicable federal and
state fraud and abuse and other healthcare laws and regulations. These laws may constrain the business or financial
arrangements and relationships through which we conduct our operations, including how we research, market, scll and
dlstrlbute dny pfeduet—products e&ﬂdtdafes—fm Wthh we obtain marketing approval. Ja-partieatar;-Such laws include: * there—
0 —S—federal Anti and state levels that seek to reduce......
dlqcount program; established a new Patlent chkback Statute Centered Outcomes Research Institute to oversee,...... Act of
2011 was signed into law , which prehibits , among other things, ineladed-reduetionsto-persons or entities from knowingly
and willfully soliciting, offering, receiving or providing any remuneration (including any kickback, bribe or certain
rebates), directly or indirectly, overtly or covertly, in cash or in kind, in return for, either the referral of an individual or
the purchase, lease, or order, or arranging for or recommending the purchase, lease, or order 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

payments-to-providers; whieh-wentinto-effeetonrAprit2643-and ;-due-Medicaid. A person or entity does not need to
subsequentiegistative-amendmentsto-have actual knowledge of the federal statute —W-rl-l—reﬂaa-rn-or speclﬁc 1ntent to v1olate it

in order to have committed a v1olatlon,

W lmh among other things, impose criminal redte v ding-hosptta
inereased-the-statute-of Himitations-period-civil penaltles agalnst 1nd1v1duals or ent1t1es or know1ngly presentlng, or causing
to be presented, to the federal government , claims for payment or approval that are false or fraudulent, knowingly
making, using or causing to be made or used a false reeover—- record everpayments-or statement material to providers-a
false or fraudulent claim, or from knowingly making or causing to be made a false statement to avoid, decrease or
conceal an obligation to pay money to three—- the federal government te-five-years-. [n addition, enMareh+H520245-the
AmerieanReseuePlan-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 civil False Claims Act ;

HIPAA e-f%@%l—was—srgned—mfe—law— which i 1mposes crlmlnal and civil liability ehmma-tes—t-he—sfatutery—Medrea-td—dﬁtg—reba-te

state-legistation-designed-to-, among olhu things, knowmgly bring

relationship-betweenprieing-and willfully executing maﬂu-faefufer—paﬁeﬂ-t—pfegf&ms— and—referm—gevefnmeﬁt—or attemptlng to

execute, a scheme to defraud any healthcare benefit program reimbursement-methodologies, or knowingly and willfully

falsifying, concealing or covering up a material fact or making any materially false statement, in connection with the

delivery of, or payment for preduets—On-August1+6-, 2022-healthcare benefits , items or services. Similar to the Inflatien

Reduetion-federal Anti- Kickback Statute, a person or entity does not need to have actual knowledge of the statute or

speclﬁc 1ntent to v1olate iti in order to have commltted a v1olatlon * the federal Physician Payments Sunshine Act ef2622
g v 8 8 A-requires certain manufacturers of eertain-drugs te-engage-in

dev1ces, blOlOglCS and medical supplies for which payment is

0 under Medicare , Part B-and-Medieare-Medicaid

avallable ot

Part-D-or the Chlldren s Health Insurance Program (with certain exceptlons) to penalize-priee-inereases-that-ottpaee
report annually to the government inflation-information related to payments and other “ transfers of value ” made to

physicians ( first-duein2023-defined to include doctors, dentists, optometrists, podiatrists and chiropractors ) , certain
other healthcare professionals (physician assistants, nurse practitioners, clinical nurse specialists, anesthesiologist
assistants, certified registered nurse anesthetists, anesthesiology assistants and certified nurse midwives), and teaching
hospltals, as well as ownershlp and investment 1nterests held by the phys1c1ans descrlbed above and the1r 1mmed1ate

. rentan ? IRA

will be effectuated. Al the state ant1- kickback tev A S :

p&ss-lﬂg—l-egﬂ‘lﬁﬁeﬁ—dn( fmp-lemeﬁ&ﬂg—fegﬂl&ﬁeﬂs—éestgﬁed—false clalms laws, whlch may apply to our busmess practlces
FRaee prietng-, including preseriptiondrugaffordability boeards-but not limited to ,

research pﬂee—eikpa-&eﬂt—retmbufsemeﬂt—eeﬂst—ra—mts— diseounts-distribution , sales restriettons-on-eertainproduet-aceess-and
marketing arrangements eest—dtselesufe—dm clalms 1nvolv1ng healthcare items or services relmbursed tr&nsp&reﬂey

determ-rne—wha-t—that requlre p mumeeuuul companles to comply w1th produets—aﬂd-wlﬂeh—su-pphefs—wﬂ—be—rneluded-m—ﬂaeﬁ
-- the preseription-drug-pharmaceutical industry’ s voluntary compliance guidelines and ether—- the relevant compliance

guldance promulgated by hea-l-t-heafe—pfegr&ms—’Ph-rs—eet&d—reduee—l he u-lﬁmate—dem&nd—federal government feﬁ or

hea-l-the&fe—referm—me&sures—llml may be adepfed—m—made to healthcare prov1ders and t-he—other -future—m&y—resu-l-t—m—&dd-rt—reﬁa-l
potential referral sources; state laws and reduetions-regulations in-Medieare-that require drug manufacturers to file
reports relating to pricing and marketing information, which requlres tracklng glfts and other remuneratlon and items
of value provided to physicians, other healthcare providers funding 3

methodotogies-and add-r&eﬂal—deiﬁrw&rd—pfesst&e-eﬂ—the—pﬁee—entltles, state and local laws that We—reeewe—fe%any—&ppfeved-

produetrequire the registration of pharmaceutical sales representatives . Ensuring that Anyreduetion-inrreimbursenent
fremMedieare-or-our other-internal operations and business arrangements with third parties comply with applicable

healthcare laws and regulatlons could 1nvolve substantlal costs Itis poss1ble that gevefnmeﬁt—governmental authorltles
will conclude that program A ; A P paye

eontaiment-meastres-or-our bus1ness practlces, lncludlng our consultlng and adv1sory board arrangements w1th
physicians and other healthcare referms-providers, some of whom receive stock options as compensation for services
provided, do not comply with current or future statutes, regulations, agency guidance or case law involving applicable
fraud and abuse or other healthcare laws and regulations. If our operations are found to be in violation of any of the laws




descrlbed above or any other governmental laws and regulatlons that may pfeveﬂt—apply to us -freﬂa—bei-ng—ab-le—te—geﬁerate

et p et-eandida example-, we may be sued—subject to 51gn1ﬁcant penaltles, 1nclud1ng civil,
criminal and administrative penaltles, damages, fines, exclusion from U. S. government funded healthcare programs,
such as Medicare and Medicaid, or similar programs in other countries or jurisdictions, disgorgement, individual
imprisonment, contractual damages, reputational harm, additional reporting requirements and oversight if we become
subject to a corporate integrity agreement or similar agreement to resolve allegatlons of non- comphance with these
laws, diminished profits and the curtailment or restructuring of our produet-—e
to-operations. Further, defendlng agalnst any such actions can be costly et-hermse—unstufable—d-urmg—preduet—tes&ng— tlme-
consuming and man 9 g y P yetatms
manufacturing,...... products. E\ en a successful dclcnsc w ould require slunlllcanl lll]dllle and m&n&gerﬁeﬁt—personnel

resources. ThereforeReg&rd-less—e-Hhe—meﬂts-erevenﬁral—euteeme— even ldbl ny claims may result i in: ...... as we cxpand our

against any peter A
yre-maintaim-such actions msuranee—&ny—ela—nﬂ—t hat may bc bloughl wamsl us ,eeu-ld—restrl-t—m—a—eeuﬁ—ﬁtdgmeﬁt—efour
settlement-in-business may be impaired. If an-any amount-thatis-of the physicians or other providers or entities with whom
we expect to do business are found to not be eevefed—m whele—efm—part—comphance w1th apphcable laws by—ouﬁnsuf&nee
or-thatis-trexeess-of the-they limits v e W elustons;-an
may be subject to criminal, civil a—produet—l-tabrl-rty—ela—rnﬁ—fer— or wh-reh—we—h&ve—ne—eever&ge—admlnlstratlve sanctlons,
including exclusion from government funded healthcare programs and 1mprlsonment If We—may—have—te—pay—anv of the
above occur, it could adversely affect a W b eeed-our ability to

operate eevefage—hmrt&ﬁeﬁs—eﬁ&ra-t—are—net—eevefed—by—o ur buslness fnsuranee—dnd we—m&y—net—h&ve—erour be-able-results of

operations. Actual or perceived failures to ebtair-comply with applicable data protection , privacy and security laws
sufftetenteapital-to-pay steh-amounts-, whiel-regulations, standards and other requirements could have a material adverse
effect on our business, results-ofoperations-and-financial condition or results of operations . We-Privacy and data security
have become a significant area of focus in the U. S., and in many other jurisdictions where we may in the future conduct
our operations. The legislative and regulatory landscape for privacy and data protection continues to evolve, and there
has been an increasing focus on privacy and data protection issues, which may affect our business and may increase our
compliance costs and exposure to liability. As we receive, collect, process, use and store personal and confidential data,
we are or may be subject reireetly-orindireetly;-to multiple federat-and-state-healthearefraud-and-abuse-laws false-elaims
taws;and health-information-regulations relating to data privacy and security taws-. Compliance H-ve-are-unable-to-eomply;
e%have—net—fu-l—l—y—eemphed—\\ ith these prlvacy and data securlty requlrements is rlgorous and time- intensive and may
increase steha Fof-our pfeéuet—e&ndida-tes—cost of
domg busmess, dlld desplte beg-m—eemmerem—l-rz—mg—lhoxc efforts pfoduets—m—the—U-mted—Stafes—

-rmpaet—ameng—et-he%therersanskthat hitrgs-etrproposed i e attotrprog additton;-we may
be subject to privaey-fines and seeurity-penalties, ebligations—-- htlgatlon —rnel-udmg—feder&l—and state—laws—reputatlonal harm
. which could materially regilations;gutdanee;-and industry-standardsrelated-adversely affect our business, financial
condition and operations. In the U. S., we may be subject to data privacy ;and security rregulation by both the federal
government and the states in whlch we conduct pretee&en—”Phe—la—ws—&tat—&ray—a—ffeet—()Ln1 business. HIPAA imposes abiity-to
bits-, among other things, persens-requirements relating to
the prlvacy, securlty, transmlsswn and breach reportlng of PHI held by covered entities and their business associates.

We may obta1n health 1nformat10n Tom th1rd partles (1nclud1ng research 1nst1tutlons from knewmg-l-y—and—wx-l-l-ftﬂ-ly

i payors-that are sub]ectfalse-eihfr&udtdent—FPHPq%H‘}nelﬁrﬁnpeses—eeﬁam
fequﬁemeﬂts—rela-t—mg—lo the—pmdcv —and security —mﬁrmﬁmsaﬁre%ﬂll—k&m—feder&kphymmshm&lcquucmcm\

under HIPAA theA

B -S—Bepartmeﬁt—e-ﬁDependlng on the facts and c1rcumstances, we could be subJect to crlmlnal penaltles 1f we kn0w1ngly
receive individually identifiable Health-health and-Human-Serviees-information from a HIPAA- covered entity in a manner
that is not authorized or permitted by HIPAA. In addition, state laws govern the privacy and security of health- rclated to

payﬁeﬂts—dnd other personal 1nformatlon in certaln c1rcumstances tr&nsfers—e%val-ue—te—phys*etaﬂs—et-her—hea-lﬂ&eare

y W he-abov S WS-, many of w hlch differ from each
other in significant ways and may not have the same effeet—requlrements thus complicating compliance efforts. -Beeattse
Several states, including California, Colorado, Connecticut, Utah and Virginia, have adopted generally applicable and



comprehensive privacy laws, although most have an exception for information regulated by HIPAA. These laws provide
a number of individual privacy rights and impose corresponding obligations on organizations doing business in the-these
states.By way of example,California enacted the California Consumer Privacy Act (“ CCPA ”),effective January 1,2020 and
amended by the California Privacy Rights Act,effective January 1,2023,which imposes obligations on covered businesses to
provide specific disclosures related to a business’ s collecting,using,and disclosing personal data and to respond to certain
requests from California residents related to their personal data.The CCPA provides for civil penalties for violations,as well as a
private right of action for data breaches that has increased the likelihood of,and risks associated with,data breadth-breach breack
litigation. The CCPA may increase our compliance costs and potential liability.It also created a new California data protection
agency,the California Privacy Protection Agency,which is authorized to issue substantive regulations and could result in
increased privacy and information security enforcement and additional compliance investment and potential business process
changes may be required Similar laws have passed in
Colorado,Connecticut,Delaware,Indiana,lowa,Montana,Oregon, Tennessee, Texas,Utah,and Virginia and have been proposed in
other states and at the federal level,reflecting a trend toward more stringent privacy legislation in the United States.Further
states have also enacted consumer health data privacy laws,including states without comprehensive consumer privacy laws,such
as Nevada and Washington state.Such laws could have different requirements that would make compliance challenging.In the
event that we are subject to HIPAA the CCPA the CPRA or other privacy and data protection laws,any liability l1om failure to
comply with the requirements of these laws could adversely affect an RS G
harbers-avatlable itispessible-thatseme-ofour bttsrness—aet-ﬁﬂt-tes—er—t-hese-ﬁnanclal condltlon asa result 0[ fines, penaltles,
litigation our—- or other liabilities. In the European Economic Area, or EEA, the General Data Protection Regulation, or
GDPR, imposes stringent requirements for controllers and processors of personal data, including, for example, high
standards for obtaining consent from individuals to process their personal data, robust disclosures to individuals and a
strong individual data rights regime, short timelines for data breach notifications, limitations on retention and secondary
use of information, significant requirements pertaining to health data and pseudonymized (i. e., key- coded) data and
obligations when we contract third- party eellaberators-processors in connection with the processing of the personal data.
Companies that must comply with the GDPR face increased compliance obligations and risk, including more robust
regulatory enforcement of data protection requirements and potential fines or-for serviee-noncompliance of up to € 20
million or 4 % of the annual global revenues of the noncompliant company, whichever is greater. Among other
requirements, the GDPR regulates transfers of personal data subject to the GDPR to third countries that have not been
found to providers—- provide adequate protection to such personal data , including the United States; in July 2020, the
Court of Justice of the European Union, or CJEU, invalidated the EU- US Privacy Shield Framework, or Privacy Shield,
under which personal data could be transferred from the EEA to US entities who had self- certified under the Privacy
Shield scheme and imposed further restrictions on the use of standard contractual clauses, or SCCs. In March 2022, the
US and EU announced a new regulatory regime intended to replace the invalidated regulations with the Trans- Atlantic
Data Privacy Framework, or EU- U. S. DPF. In July 2023, the European Commission adopted an adequacy decision in
relation to the EU- U. S. DPF, allowing the EU- U. S. DPF to be utilized as a means of legitimizing EU- U. S. personal
data transfers for participating entities. The EU- U. S. DPF may be subjcct to legal ehaltenge-challenges underfrom
privacy advocacy groups or others, and the European Commission’ s adequacy decision regarding the EU- U. S. DPF
provides that the EU- U. S. DPF will be subject to future reviews and may be subject to suspension, amendment, repeal,
or limitations to its scope by the European Commission. As supervisory authorities issue further guidance one-—- on
personal data export mechanisms, including circumstances where the standard contractual clauses cannot be used, and /
or mere-of suehlaws—In-start taking enforcement action, we could suffer addition-additional costs , reeenthealth-complaints
and / or regulatory investigations or fines, and / or if we eare— are reformtegislationhas-strengthened-otherwise unable to
transfer personal data between and among countries and regions in which we operate, it could affect these—- the faws—3f
manner in which we provide our services, the geographical location or segregation of our relevant systems and operations,

or-these-of-and could adversely affect our financ1al results As we continue third—party-ecolaborators-orserviee-providers;-are

found-to expand into be ay-other foreign countries and jurisdictions

gevernmeﬁtal—regt&at-reﬂs—that—&ppl-y—te—us— we may be \leJLLl to peﬂa-l-t-tes—addltlonal laws and regulations that may affect

how we conduct business , including but not limited to the General Data Protection Regulation in the European Union.
Compliance with U. S. and foreign data privacy and security laws, rules and regulations could require us to take on
more onerous obligations in our contracts, require us to engage in costly compliance exercises, restrict our ability to
collect, use and disclose data, or in some cases, impact our or our partners’ or suppliers’ ability to operate in certain
jurisdictions. Each of these constantly evolving laws can be subject to varying interpretations. If we fail to comply with
any such laws, rules or regulatlons, we may face government 1nvest1gat10ns and / or enforcement actlons, ﬁnes, civil &ﬂd

or adverse pubhclty that epef&ﬁeﬂs—aﬂ-y

e-Pwh-leh—eould ad\ usel dllLLl our a-bﬁ-rﬁy—busmess, ﬁnanclal condltlon and results of operations. Our information
technology systems, or those of any of our CROs, manufacturers, other contractors or consultants or potential future
collaborators, may fail or suffer security breaches, which could result in a material disruption of our nimacimab
development program, which could materially affect our results. We collect and maintain information in digital form
that is necessary to conduct our business, and we are increasingly dependent on information technology systems and
infrastructure to operate our business and-. In the ordinary course of our results-ofoperations—Our-business , we collect,
store and operations-wotdd-transmit large amounts of confidential information, including intellectual property,
proprietary business information, clinical trial data, and personal information, or collectively," Confidential



Information", of customers and our employees and contractors. It is critical that we do so in a secure manner to
maintain the confidentiality and integrity of such Confidential Information. There can be no assurance adversety-affeeted
irthe-event-that our cybersecurity program and processes, including our policies, controls or procedures, will be fully
implemented, complied with or effective in protecting our systems and Confidential Information. Despite the
implementation of security measures as part of our cybersecurity program, our information technology systems and
those of our current and any future CROs and other contractors, consultants and collaborators are vulnerable to attack
and damage from computer viruses and malware (e. g., ransomware), misconfigurations, “ bugs ” or other
vulnerabilities, cybersecurity threats, unauthorized access, natural disasters, terrorism, war and telecommunication and
electrical failures. Attacks upon information technology systems er-are increasing in their frequency, levels of persistence,
sophistication and intensity, and are being conducted by sophisticated and organized groups and individuals with a wide
range of motives and expertise. As a result of these—- the of-continued hybrid working environment, we may also face
increased cybersecurity risks due to our reliance on internet technology and the number of partrers;-eontractreseareh
organizations;eontractors;eonsultants-or-our employees who are working remotely, which may create additional
opportunities for cybercriminals to exploit vulnerabilities. Furthermore, because other—- the third-parties-techniques used
to obtain unauthorized access to, or to sabotage, systems change frequently and often are not recognized until launched
against a target, we work-with-were-may be unable to suffersystemfailures-anticipate these techniques or implement
adequate preventative measures. We may also experience security breaches that may remain undetected for an extended
period. Even if identified . eyber—we may be unable to adequately investigate or remediate incidents or breaches due to
attaeks-attackers increasingly using tools and techniques that are designed to circumvent controls , tess-to avoid
detection, and to remove or obfuscate forensic evidence. We and certain of data—erour et-her—serv1ce provnders are from

impacted by a cy buallad< on our Phase clinical \Llppl\ eonllael mdnu[delulu w hleh dcldved our pmducuon timeline and Ihe
initiation of enrollment in our Phase 1 clinical studies for SBI- 100 OE to the fourth quarter of 2022. If such an event were to
occur again in the future and cause interruptions in our operations or result in the Unattherized-unauthorized disclosure
of or access Confidential Information , eempromise,-damage-toit could result in a material disruption of er-our
development programs and our business operations, whether due to a loss of preelinieal-or-our trade secrets or other
slmllar dlsruptlons. The loss of clinical trial data llom completed ;ongeingor planned-future clinical trials ;er-chemistry;
2 6 6 prod arretea could result in delays in our regulatory approval efforts and

wnlllcanllv increase our costs to recover or 1meduee the data. Anysael-We could also incur liability and the further
development and commercialization of nimacimab could be delayed. In addition, we also rely on third parties to
manufacture nimacimab, so similar events relating to their computer systems could also have a material adverse effect
on our business. Some of the federal, state and foreign government requirements under data privacy and security laws
include obligations of companies to notify individuals of security breaches involving particular personally identifiable
information, which could result from breaches experienced by us or by our service providers or organizations with
which we have formed strateglc relatlonshlps. Notlﬁcatlons and follow- up actions related to a security breach tess-could
impact er-our p 0 P P data-reputation, cause us to incur significant costs, including
legal expenses, harm customer conﬁdence, hurt our expansmn into new markets, cause us to incur remediation costs, or
cause us to lose ex1st1ng customers. Further, our 1nsurance coverage may a-lso—snbjeet—us-not be sufﬁclent to ewﬂ—ﬁ-nes—and

lLDLlldllOIldl losses thal may result from an mlulupllon or breach of our systems ot-. To the s—ysteﬂas—e-ﬁextent that any
disruption et or security breach were serviee-providers—Aetual-orpereetved-fattures-to result in violations of eemply-with
appheable-datapreteetton;-privacy and security laws, opposed to regulation,for the initial years.On June 30,2023 the Centers for
Medicare and Medicaid Services,or CMS,issued new guidance detailing the requirements and parameters of lhc first round of
price negotiations,to take place during 2023 and 2024, for products subject to the “ maximum fair price ” provision that would
b come effective in 2026.0n August "9 2023 ,HHb dnnounced the list of the first ten drugs that will be sub]eel to pllee

golldllons —I-nﬁttgus-t%@%.

although lhe Medicare drug price negotiation ploumm is currently subject to legal
challenges .CMS and HHS will continue to issue and update guidance as these programs are implemented.For that and
other reasons ,it is currently unclear how likely-to-have-a-signifieantimpaeton-the pharmaeeutiealbindustry- IRA will be
effectuated.At the regulations ;standards-designed to control pharmaceutical and biological product pricing, including
prescription drug affordability boards, price or patient reimbursement constraints, discounts, restrictions on certain



product access and marketing cost disclosure and transparency measures, and, in some cases, designed to encourage
importation from other reguirements-liability claims may result in:* decreased demand for our products;* injury to our
reputation and significant negative media attention;* withdrawal of clinical trial participants and potential termination of clinical
trial sites or entire clinical programs;e costs to defend the related litigation;e a diversion of management’ s time and our
resources;* substantial monetary awards to trial participants or patients;* product recalls,withdrawals or labeling,marketing or
promotional restrictions;e initiation of investigations and enforcement actions by regulators;e significant negative financial
impact;e the inability to commercialize our product candidates;and ¢ a decline in our stock price.We currently hold $ 3,000,000
in product liability insurance coverage in the aggregate. We may need to increase our insurance coverage as we expand our
clinical trials or could have a material adverse effect on our business, results of operations and financial condition or results of
operations. Privacy and......, penalties, litigation or other liabilities . Our employees, principal investigators, and consultants asne
eommeretalpartiers-may engage in misconduct or other improper activities, including non- compliance with regulatory
standards and requirements and insider trading. We are exposed to the risk that effrand-er-ethermiseenduetby-our employees
and independent contractors , including principal investigators, CROs, consultants and eemmetetal-partners-vendors may
engage in misconduct or other improper or illegal activity . Misconduct by these parties could include intentional fathresto
eomply-with-, reckless and / or negligent conduct or unauthorized activities that violate: (1) the laws and regulations of
the FDA and regulations-or-the-regulations-appteable-inother jurisdietions-regulators and other similar regulatory

requirements , provide-including those laws that require the reporting of true, complete and accurate information to such
the- FDA-and-applieableforetgrrauthoritics, eomply-with-manufacturing standards, (2) federal and state data privacy,
security, fraud and abuse and other healthcare frand-and-abuse-laws s-and regulations in the United States and abroad, or (3)
laws that require the true, complete and accurate repertreporting of financial information or data . aceurately-or-disetose
unauthorized-aetivities-Activities subject to these laws also involve the improper #s-use or misrepresentation of
information obtained in the course of clinical trials, the creation of fraudulent data in er-our eemply-with-preclinical
studies or clinical trials, or illegal misappropriation of drug product, which could result in regulatory sanctions and
cause serious harm to our reputation. Sales, marketing and other appleabletaw—Inparticular;-sales;marketing-and-business
arrangements in the healthcare industry are also subject to extensive laws andregutattons-intended to prevent fraud ;-miseenduet
, kickbacks, self- dealing and other abusive practices. These laws and regulations may restrict or prohibit a wide range of
pricing, discounting, marketing and promotion, sales commission, customer incentive programs and other business
arrangements. In addition, during Sueh-miseonduet-also-eoutd-involve-the course improperuse-of our operations our
dlrectors, executlves, and employees may have access to matenal nonpubllc 1nform"lt10n regardlng ebt&med—rn—t-he—eeufse

e&use—seﬂeﬂs—h&ﬂﬁ—te-our fepu’f&t&eﬁ—busmess, our results of operatlons, or potentlal transactlons we are con51der1ng We
may not be able to prevent a director, executive, or employee from trading in our common stock on the basis of, or while
having access to, material, nonpublic information . [t is not always possible to identify and deter employee-misconduct by
employees and other third parties , 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 gevernment-governmental investigations or other
actions or lawsuits stemming from a failure to eempty-be in compliance with these-such laws or regulations . In addition, we
are subject to the risk that a person or government could allege such fraud or other misconduct, even if none occurred .
If any such actions are instituted against us , and we are not successful in defending ourselves or asserting our rights, those
actions could have a regative-significant impact on our business s-and financial eendittensresults , including, without
limitation, the imposition of significant civil, criminal and administrative penalties, damages, monetary fines,
disgorgements, possible exclusion from participation in Medicare, Medicaid and other federal healthcare programs,
individual imprisonment, 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 to
resolve allegations of non- compliance with these laws, and curtailment of our operations and-prospeets-, any ineludingthe
mpeositiorrof signifieantfines-which could adversely affect or-our ethersanetions-ability to operate our business and our
results of operations . We are The-Company-is-currently subject to lawsuits, and in the future may be subject to additional
lawsuits, that could divert its resources and result in the payment of significant damages and other remedies. From time to time,
the Company may be subject to litigation claims through the ordinary course of its business operations or otherwise, regarding,
among other things, intellectual property rights matters, employment matters and tax matters. Litigation to defend the Company
against claims by third parties, or to enforce any rights that the Company may have against third parties, may be necessary,
which could result in substantial costs and diversion of the Company' s resources, causing a material adverse effect on its
business, financial condition and results of operations. Given the nature of the Company' s business, it is, and may from time to
time in the future be, party to various, and at times numerous, legal, administrative and regulatory inquiries, investigations,
proceedings and claims that arise in the ordinary course of business, as well as potential class action lawsuits. Because the
outcome of such legal matters is inherently uncertain, if one or more of such legal matters were to be resolved against the
Company for amounts in excess of management' s expectations or any applicable insurance coverage or indemnification right,
the Company' s results of operations and financial condition could be materially adversely affected. Any litigation to which the
Company is a party may result in an onerous or unfavorable judgment that may not be reversed upon appeal, or in payments of
substantial monetary damages or fines, the posting of bonds requiring significant collateral, letters of credit or similar
instruments, or the Company may decide to settle lawsuits on similarly unfavorable terms. Moreover, the Company cannot be
sure that the remedies available to it at law or under contract, will be sufficient in amount, scope or duration to fully or partially
offset any such possible liabilities. Any of these factors, individually or in the aggregate, could have a material adverse effect on
the Company' s business, results of operations, cash flows or liquidity. For a description of certain currently pending legal and



regulatory proceedings, including the Cunning Lawsuit, see Note 43-11 to the Notes to the €enselidated-consolidated Finanetat
financial Statements-statements of the Company included in Part IV, Item 15 of this Annual Report on Form 10- K. The
increasing use of social media platforms presents new risks and challenges. Social media is increasingly being used to
communicate about nimacimab eurpredueteandidates-, technologies and programs, and the diseases nimacimab is etr-produet
eandidates-are-designed 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. For example, patients may use social media channels to comment on the effectiveness of a product
candidate 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 ourselves 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 product candidates. 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. If any of these events were to occur or we otherwise fail to comply with
applicable regulations, we could incur liability, face overly restrictive regulatory actions or incur other harm to our business.
Risks Related to Our Intellectual Property Our success depends on our ability to protect our intellectual property and our
proprietary technologies , and if we are unable to protect our intellectual property and technologies, our business will
suffer . Our commercial success depends in part on our ability to obtain and maintain intellectual property patent-proteetion
and-trade-seeret-protection for our product candidates, proprietary technologies , and their uses , as well as our ability to operate
without infringing upemrthe proprietary rights of others. We generally seek to protect our proprietary position by filing patent
appllcdtlons in the Umted States and abroad related to our ploduct Cdl]dlddte% moplletaly teuhnologles dnd their uses that are

enforced agamst thlrd parties practicing the teuhnolog:y cldlmed in such applications unless and until, patents issue hom such
applications, and then only to the extent the issued claims cover the technology and+eritstse-. There can be no assurance that
any-ofour fatare-patent applications erthe-patentappheations-ofourteensors-will result in additionat-patents being issued or
that issued patents will afford sufficient protection against competitors with similar technology, nor can there be any assurance
that the patents issued will not be infringed, designed around , or invalidated by third parties. Even issued patents may later be
found invalid or unenforceable or may be modified or rev oked in proceedings instituted by third parties before various patent
offices or in courts. The degree of future protection for our and-eurtieensors-proprietary rights is uncertain. Only limited
protection may be available and may not adequately protect our rights or permit us to gain or keep any competitive advantage.
This failure These-uneertainties-and-orimitations-inour-ability-to obtain effective preperly-proteetthe-intellectual property
rights relating to our product candidates could have a material adverse effect on our financial condition and results of operations.
The patent positions of companies like ours are generally uncertain and involve complex legal and factual questions. No
consistent policy regarding the scope of claims allowable in patents in the pharmaceutical and biotechnology space has
emerged in the United States. The relevant patent laws and their interpretation outside of the United States is also
uncertain. Changes in either the patent laws or their interpretation in the United States and other countries may
diminish our ability to protect our technology or product candidates and could affect the value of such intellectual
property. In particular, our ability to stop third parties from making, using, selling, offering to sell or importing
products that infringe our intellectual property will depend in part on our success in obtaining and enforcing patent
claims that cover our technology, inventions and improvements. We cannot guarantee that patents will be granted with
respect to any of our pending patent applications or with respect to any patent applications we may file in the future, nor
can we be sure that any patents that may be granted to us in the future will be commercially useful in protecting our
products, the methods of use or manufacture of those products. Moreover, even our issued patents do not guarantee us
the right to practice our technology in relation to the commercialization of our products. Patent and other intellectual
property rights in the pharmaceutical and biotechnology space are evolving and involve many risks and uncertainties.
For example, third parties may have blocking patents that could be used to prevent us from commercializing our
product candidates and practicing our proprietary technology, and our issued patents may be challenged, invalidated or
circumvented, which could limit our ability to stop competitors from marketing related products or could limit the term
of patent protection that otherwise may exist for our product candidates. In addition, the scope of the rights granted
under any issued patents may not provide us with protection or competitive advantages against competitors with similar
technology. Furthermore, our competitors may independently develop similar technologies that are outside the scope of
the rights granted under any issued patents. For these reasons, we may face competition with respect to our product
candidates even if our patent applications are granted. Moreover, because of the extensive time required for
development, testing and regulatory review of a potential product, it is possible that, before any particular product
candidate can be commercialized, any patent protection for such product may expire or remain in force for only a short
period following commercialization, thereby reducing the commercial advantage the patent provides. The patent
application process is subject to numerous risks and uncertainties, and there can be no assurance that we or any of our potential
future collaborators will be successful in protecting our product candidates by obtaining and defending patents. These risks and
uncertainties include but are not limited to the following: * the USPTO and various foreign governmental patent
agencies require compliance with a number of procedural, documentary, fee payment and other provisions during the
patent process, the noncompliance with which can result in abandonment or lapse of a patent or patent application, and
partial or complete loss of patent rights in the relevant jurisdiction; ¢ patent applications may not result in any patents
being issued; * patents may be challenged, invalidated, modified, revoked, circumvented, found to be unenforceable or
otherwise may not provide any competitive advantage; * our competitors, many of whom have substantially greater



resources than we do and many of whom have made significant investments in competing technologies, may seek or may
have already obtained patents that will limit, interfere with or eliminate our ability to make, use and sell our potential
product candidates; * there may be significant pressure on the U. S. government, other governmental authorities, and
international governmental bodies to limit the scope of patent protection both inside and outside the United States for
disease treatments that prove successful, as a matter of public policy regarding worldwide health concerns; and ¢
countries other than the United States may have patent laws less favorable to patentees than those upheld by U. S.
courts, allowing foreign competitors a better opportunity to create, develop and market competing product candidates.
The patent prosecution process is also expensive and time- consuming, and we and-eurteensers;suehasHM;-may not be able
to file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner or in all jurisdictions
where protection may be commercially advantageous. It is also possible that we ereurtieensers-will fail to identify patentable
aspects of our research and development output before it is too late to obtain patent protection. In addition, although we enter
into non- disclosure and confidentiality agreements with parties who have access to patentable aspects of our research and
development output, such as our employees, outside scientific collaborators, CROs eentraetreseareh-organizattons-, third- party
manufacturers , suppliers, contractors , consultants, advisors and other third parties, any of these parties may breach such
agreements and disclose such output before a patent application is filed, thereby jeopardizing our ability to seek patent
protection. 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
intellectual property may not provide us with sufficient rights to exclude others from commercializing products similar or
identical to ours —In-seme-etreumstanees-, which could have a material adverse effect on our business and prospects. If the
scope of any patent protection we obtain is not sufficiently broad, or if we lose any of our patent protection, our ability to
prevent our competitors from commercializing similar or identical product candidates would be material and adversely
affected. The patent position of biopharmaceutical companies is generally highly uncertain, involves complex legal and
factual questions, and has been the subject of much litigation in recent years. 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 have-the-right-to-eontrol-the-preparationresult in patents being issued which protect our product
candidates or which effectively prevent others from commercializing competitive product candidates. Moreover , filing
the coverage claimed in a patent application can be significantly reduced before the patent is issued, and proseeution-ofits
scope can be reinterpreted after issuance. Even if patent applications -we own currently or in to-maintain-the future issue
as patents, eoverinig-technotogy-they may not issue in a form that will provide us with any meaningful protection, prevent
competitors or produets-other third parties from competing with us, or otherwise provide us with any competitive
advantage. Any issued patents that we teense-frerrown may be challenged or circumvented by third parties or may be
narrowed or invalidated as a result of challenges by thlrd partles Fherefore-Consequently , we do not know whether our
product candidates eanno b p c-a attons-will be protectable or remain preseeuted-- protected
by valid and enforeed-enforceable patents. Our competltors or other third parties may be able to circumvent our patents
by developing similar or alternative technologies or products in a non- infringing manner which could materially
adversely affect eonsistent-with-the-bestinterests-ef-our business , financial condition, results of operations and prospects.
The issuance of a patent is not conclusive as to its mventorshlp, scope, validity or enforceability. Our patents may be
challenged in the courts or patent offices in the United States and abroad and may be narrowed or invalidated as a result
of challenges by third parties. We may be subject to a third- party pre- issuance submission of prior art to the USPTO,
or become involved in opposition, derivation, revocation, reexamination, post- grant review, or PGR, and inter partes
review, or IPR, or other similar proceedings challenging our owned patent rights. An adverse determination in any such
submission, proceeding or litigation could reduce the scope of, or invalidate or render unenforceable, our patent rights,
allow third parties to commercialize our product candidates 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. Moreover,
our patents may become subject to post- grant challenge proceedings, such as oppositions in a foreign patent office,
which challenge our priority of invention or other features of patentability with respect to our patents and patent
applications. Such challenges may result in loss of patent rights, loss of exclusivity or patent claims being narrowed,
invalidated or held unenforceable, which could limit our ability to stop others from using or commercializing similar or
identical technology and products, or limit the duration of the patent protection of our product candidates. Such
proceedings also may result in substantial cost and require significant time from our scientists and management, even if
the eventual outcome is favorable to us . [n addition, if third-parties—who-the breadth or strength of protection provided by
our patents and patent applications is threatened, regardless of the outcome, it could dissuade companies from

collaborating with us to license patents-to-usfait-to-maintainrsueh-patents-, develop or lese-rights-to-thosepatents
commercialize current or future product candidates , which could the-rights-we-have lieensed-mayberedueed-a material

adverse effect on or-our eliminated-business and prospects . We may be involved in lawsuits to protect or enforce our patents,
which could be expensive, time consuming and unsuccessful. Further, our issued patents could be found invalid or
unenforceable if challenged in court. Competitors may infringe our intellectual property rights. To prevent infringement or
unauthorized use, we may be required to file infringement claims, which can be expensive and time- consuming. In addition, in a
patent infringement proceeding, a court may decide that a patent we own is not valid, is unenforceable and / or is not infringed.
If we or any of our potential future collaborators were to initiate legal proceedings against a third party to enforce a patent
directed at one of our product candidates, the defendant could counterclaim that our patent is invalid and / or unenforceable in
whole or in part. In patent litigation in the United States, defendant counterclaims alleging invalidity and / or unenforceability
are commonplace. Grounds for a validity challenge include an alleged failure to meet any of several statutory requirements,




including but not limited to lack of novelty, obviousness, written description or non- enablement. Grounds for an
unenforceability assertion could include an allegation that someone connected with prosecution of the patent withheld relevant
information from the USPTO or made a misleading statement during prosecution. Third parties may also raise similar invalidity
claims before the USPTO or patent offices abroad, even outside the context of litigation. Such mechanisms include re-
examination, PGR, IPR, derivation proceedings, and equivalent proceedings in foreign jurisdictions (e. g., opposition
proceedings). Such proceedings could result in the revocation of, cancellation of or amendment to our patents in such a way that
they no longer cover our technology or platform, or any product candidates that we may develop. The outcome following legal
assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for example, we cannot be
certain that there is no invalidating prior art, of which we and the patent examiner were unaware during prosecution. There is
also no assurance that there is not prior art of which we are aware, but which we do not believe affects the validity or
enforceability of a claim in our patents and patent applications, which may, nonetheless, ultimately be found to affect the
validity or enforceability of a patent claim. If a third party were to prevail on a legal assertion of invalidity or unenforceability,
we would lose at least part, and perhaps all, of the patent protection on our product candidates or other intellectual property that
we may develop. In addition, if the breadth or strength of protection provided by our patents and patent applications is
threatened, it could dissuade companies from collaborating with us to license, develop or commercialize current or future
product candidates. Such a loss of patent protection would have a material adverse impact on our business, financial condition,
results of operations and prospects. Even if resolved in our favor, litigation or other legal proceedings relating to our intellectual
property rights may cause us to incur significant expenses and could distract our technical and management personnel from their
normal responsibilities. Furthermore, because of the substantial amount of discovery required in connection with intellectual
property litigation or other legal proceedings relating to our intellectual property rights, there is a risk that some of our
confidential information could be compromised by disclosure during this type of litigation or other proceedings. In addition,
there could be public announcements of the results of hearings, motions or other interim proceedings or developments and if
securities analysts or investors perceive these results to be negative, it could have a substantial adverse effect on the price of our
common stock. 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.
Uncertainties resulting from the initiation and continuation of patent litigation or other proceedings could compromise our
ability to compete in the marketplace. Intellectual property rights do not necessarily address all potential threats to our
competitive advantage. 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 or permit us to maintain our competitive
advantage. For example: ¢ others may be able to develop products that are similar to our product candidates but that are not
covered by the claims of the patents that we own; * we might not have been the first to make the inventions covered by the
issued patents or patent application that we own; « we 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 may be held invalid or unenforceable, as a result of legal challenges by our competitors; ¢
our competitors might conduct research and development activities in countries where we do not have patent rights and then use
the information learned from such activities to develop competitive products for sale in our major commercial markets; * we
may not develop additional proprietary technologies that are patentable; and ¢ the patents of others may have an adverse effect
on our business. Should any of these events occur, it could significantly harm our business, results of operations and prospects.
Our commercial success depends significantly on our ability to operate without infringing the patents and other proprietary
rights of third parties. Claims by third parties that we infringe their proprietary rights may result in liability for damages or
prevent or delay our developmental and commercialization efforts. Our commercial success depends in part on avoiding
infringement of the patents and proprietary rights of third parties. However, our research, development and commercialization
activities may be subject to claims that we infringe or otherwise violate patents or other intellectual property rights owned or
controlled by third parties. Other entities may have or obtain patents or proprietary rights that could limit our ability to make,
use, sell, offer for sale or import our product candidates and products that may be approved in the future, or impair our
competitive position. There is a substantial amount of litigation, both within and outside the United States, involving patent and
other intellectual property rights in the biopharmaceutical industry, including patent infringement lawsuits, oppositions,
reexaminations, IPR proceedings and PGR proceedings before the USPTO and / or corresponding foreign patent offices.
Numerous third- party U. S. and foreign issued patents and pending patent applications exist in the fields in which we are
developing product candidates. 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 product candidates. As the
biopharmaceutical industry expands and more patents are issued, the risk increases that our product candidates may be subject to
claims of infringement of the patent rights of third parties. Because patent applications are maintained as confidential for a
certain period of time, until the relevant application is published, we may be unaware of third- party patents that may be
infringed by commercialization of any of our product candidates, and we cannot be certain that we were the first to file a patent
application related to a product candidate or technology. Moreover, because patent applications can take many years to issue,
there may be currently pending patent applications that may later result in issued patents that our product candidates may
infringe. In addition, identification of third- party patent rights that may be relevant to our technology is difficult because patent
searching is imperfect due to differences in terminology among patents, incomplete databases and the difficulty in assessing the
meaning of patent claims. There is also no assurance that there is not prior art of which we are aware, but which we do not



believe is relevant to our business, which may, nonetheless, ultimately be found to limit our ability to make, use, sell, offer for
sale or import our products that may be approved in the future, or impair our competitive position. In addition, third parties may
obtain patents in the future and claim that use of our technologies infringes upon these patents. Any claims of patent
infringement asserted by third parties would be time consuming and could: * result in costly litigation that may cause negative
publicity; « divert the time and attention of our technical personnel and management; * cause development delays; * prevent us
from commercializing any of our product candidates until the asserted patent expires or is held finally invalid or not infringed in
a court of law; « require us to develop non- infringing technology, which may not be possible on a cost- effective basis; * subject
us to significant liability to third parties; or * require us to enter into royalty or licensing agreements, which may not be available
on commercially reasonable terms, or at all, or which might be non- exclusive, which could result in our competitors gaining
access to the same technology. Although no third party has asserted a claim of patent infringement against us as of the date of
this Annual Report on Form 10- K, others may hold proprietary rights that could prevent nimacimab or any of our future
product candidates from being marketed once approved. Any patent- related legal action against us claiming damages and
seeking to enjoin commercial activities relating to our products or processes could subject us to potential liability for damages,
including treble damages if we were determined to willfully infringe, and require us to obtain a license to manufacture or market
our product candidates. Defense of these claims, regardless of their merit, would involve substantial litigation expense and
would be a substantial diversion of employee resources from our business. We cannot predict whether we would prevail in any
such actions or that any license required under any of these patents would be made available on commercially acceptable terms,
if at all. Moreover, even if we or our future strategic partners were able to obtain a license, the rights may be nonexclusive,
which could result in our competitors gaining access to the same intellectual property. In addition, we cannot be certain that we
could redesign our product candidates or processes to avoid infringement, if necessary. Accordingly, an adverse determination
in a judicial or administrative proceeding, or the failure to obtain necessary licenses, could delay or prevent us from developing
and commercializing our product candidates, which could harm our business, financial condition and operating results. In
addition, intellectual property litigation, regardless of its outcome, may cause negative publicity and could prohibit us from
marketing or otherwise commercializing our product candidates and technology. Parties making claims against us may be able
to sustain the costs of complex patent litigation more effectively than we can because they have substantially greater resources.
Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation or
administrative proceedings, there is a risk that some of our confidential information could be compromised by disclosure. In
addition, any uncertainties resulting from the initiation and continuation of any litigation could have material adverse effect on
our ability to raise additional funds or otherwise have a material adverse effect on our business, results of operations, financial
condition and prospects. Intellectual property litigation may lead to unfavorable publicity that harms our reputation and causes
the market price of our common shares to decline. During the course of any intellectual property litigation, there could be public
announcements of the initiation of the litigation as well as results of hearings, rulings on motions, and other interim proceedings
in the litigation. If securities analysts or investors regard these announcements as negative, the perceived value of our existing
products, programs or intellectual property could be diminished. Accordingly, the market price of shares of our common stock
may decline. Such announcements could also harm our reputation or the market for our future products, which could have a
material adverse effect on our business. Derivation proceedings may be necessary to determine priority of inventions, and an
unfavorable outcome may require us to cease using the related technology or to attempt to license rights from the prevailing
party. Derivation proceedings provoked by third parties or brought by us or declared by the USPTO may be necessary to
determine the priority of inventions with respect to our patents or patent applications. An unfavorable outcome could require us
to cease using the related technology or to attempt to license rights to it from the prevailing party. Our business could be harmed
if the prevailing party does not offer us a license on commercially reasonable terms. Our defense of derivation proceedings may
fail and, even if successful, may result in substantial costs and distract our management and other employees. In addition, the
uncertainties associated with such proceedings could have a material adverse effect on our ability to raise the funds necessary to
continue our clinical trials, continue our research programs, license necessary technology from third parties or enter into
development or manufacturing partnerships that would help us bring our product candidates to market. Changes in U. S. patent
law, or laws in other countries or jurisdictions, could diminish the value of patents in general, thereby impairing our ability to
protect our product candidates. As is the case with other pharmaceutical companies, our success is heavily dependent on
intellectual property, particularly patents. Obtaining and enforcing patents in the pharmaceutical industry involve a high degree
of technological and legal complexity. Therefore, obtaining and enforcing pharmaceutical patents is costly, time consuming and
inherently uncertain. Changes in either the patent laws or in the interpretations of patent laws in the United States and other
countries may diminish the value of our intellectual property and may increase the uncertainties and costs surrounding the
prosecution of patent applications and the enforcement or defense of issued patents. We cannot predict the breadth of claims that
may be allowed or enforced in our patents or in third- party patents. In addition, Congress or other foreign legislative bodies
may pass patent reform legislation that is unfavorable to us. For example, 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 combination of events has created uncertainty with respect to the value of patents, once obtained. Depending on
decisions by the U. S. Congress, the U. S. federal courts, the USPTO, or similar authorities in foreign jurisdictions, the laws and
regulations governing patents could change in unpredictable ways that would weaken our ability to obtain new patents or to
enforce our existing patents and patents we might obtain in the future. We may be subject to claims challenging the inventorship
or ownership of our patents and other intellectual property. We may atse-be subject to claims that former employees or other
third parties have an ownership interest in our patents or other intellectual property. Litigation may be necessary to defend
against these and other claims challenging inventorship or ownership. If we fail in defending any such claims, in addition to



paying monetary damages, we may lose valuable intellectual property rights. Such an outcome could have a material adverse
effect on our business. Even if we are successful in defending against such claims, litigation could result in substantial costs and
distraction to management and other employees. Patent terms may be inadequate to protect our competitive position on our
product candidates for an adequate amount of time. Patents have a limited lifespan. In the United States, if all maintenance fees
are timely paid, the natural expiration of a patent is generally 20 years from its earliest U. S. non- provisional filing date.
Various extensions may be available, but the life of a patent, and the protection it affords, is limited. Even if patents covering
our product candidates are obtained, once the patent life has expired, we may be open to competition from competitive products.
Given the amount of time required for the development, testing and regulatory review of new product candidates, patents
protecting such candidates might expire before or shortly after such candidates are commercialized. As a result, our patent
portfolio may not provide us with sufficient rights to exclude others from commercializing products similar or identical to ours.
If we do not obtain patent term extension for our product candidates, our business may be materially harmed. Depending upon
the timing, duration and specifics of FDA marketing approval of our product candidates, if ebtained, one or more of our U. S.
patents may be eligible for limited patent term restoration under the Drug Price Competition and Patent Term Restoration Act of
1984, or the Hatch- Waxman Amendments. The Hatch- Waxman Amendments permit a patent restoration term of up to five
years as compensation for patent term lost during product development and the FDA regulatory review process. A maximum of
one patent may be extended per FDA approved product as compensation for the patent term lost during the FDA regulatory
review process. A patent term extension cannot extend the remaining term of a patent beyond a total of 14 years from the date of
product approval and only those claims covering such approved drug product, a method for using it or a method for
manufacturing it may be extended. Patent term extension may also be available in certain foreign countries upon regulatory
approval of our product candidates. However, 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. If
we are unable to obtain patent term extension or restoration or the term of any such extension is less than we request, our
competitors may obtain approval of competing products following our patent expiration, and our revenue could be reduced,
possibly materially. Further, if this occurs, our competitors may take advantage of our investment in development and trials by
referencing our clinical and preclinical data and launch their product earlier than might otherwise be the case. We may not be
able to protect our intellectual property rights throughout the world. Patents are of national or regional effect. Filing, prosecuting
and defending patents in all countries throughout the world could be prohibitively expensive, and our intellectual property rights
in some countries outside the United States can be less extensive than those in the United States. In addition, the laws of some
foreign countries do not protect intellectual property rights to the same extent as federal and state laws in the United States.
Consequently, we may not be able to prevent third parties from practicing our inventions in all countries outside the United
States or from selling or importing products made using our inventions in and into the United States or other jurisdictions.
Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their own
products and, further, may export otherwise infringing products to territories where we have patent protection, but enforcement
is not as strong as that in the United States. These products may compete with our product candidates, and our patents or other
intellectual property rights may not be effective or sufficient to prevent them from competing. Many companies have
encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal
systems of many foreign countries do not favor the enforcement of patents and other intellectual property protection, which
could make it difficult for us to stop the infringement of our patents or marketing of competing products in violation of our
proprietary rights. As an example, as of June 2023, European patent applications have the option, upon grant of a patent, of
becoming a Unitary Patent which will be subject to the jurisdiction of the Unitary Patent Court, or UPC. Patents granted before
the implementation of the UPC will have the option of opting out of the jurisdiction of the UPC and remaining as national
patents in the UPC countries. Patents that remain under the jurisdiction of the UPC may be potentially vulnerable to a single
UPC- based revocation challenge that, if successful, could invalidate the patent in all countries who ratified the Unitary Patent
Court Agreement. The option of a Unitary Patent will be a significant change in European patent practice. As the UPC is a new
court system, there is no precedent for the court, increasing the uncertainty. Proceedings to enforce our patent rights in foreign
jurisdictions could result in substantial costs and divert our efforts and attention from other aspects of our business, could put our
patents at risk of being invalidated or interpreted narrowly and our patent applications at risk of not issuing and could provoke
third parties to assert claims against us. We may not prevail in any lawsuits 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 have compulsory licensing laws under which a patent owner may be compelled to grant licenses to third
parties. In addition, many countries limit the enforceability of patents against government agencies or government contractors.
In these countries, the patent owner may have limited remedies, which could materially diminish the value of such patent. If we
are forced to grant a license to third parties with respect to any patents relevant to our business, our competitive position may be
impaired, and our business, financial condition, results of operations and prospects may be adversely affected. Further, the
standards applied by the USPTO and foreign patent offices in granting patents are not always applied uniformly or predictably.
As such, we do not know the degree of future protection that we will have on our product candidates, proprietary technologies,
and their uses. While we will endeavor to try to protect our product candidates, proprietary technologies, and their uses, with
intellectual property rights such as patents, as appropriate, the process of obtaining patents is time consuming, expensive, and
unpredictable. Further, geo- political actions in the United States and in foreign countries could increase the uncertainties and
costs surrounding the prosecution or maintenance of our patent applications or those of any current or future licensors and the
maintenance, enforcement or defense of our issued patents or those of any current or future licensors. Accordingly, our



competitive position may be impaired, and our business, financial condition, results of operations and prospects may be
adversely affected. Obtaining and maintaining our patent protection depends on compliance with various procedural,
documentary, fee payment and other requirements imposed by regulations and governmental patent agencies, and our patent
protection could be reduced or eliminated for non- compliance with these requirements. Periodic maintenance fees, renewal
fees, annuity fees and various other governmental fees on patents and / or applications will be due to the USPTO and various
foreign patent offices at various points over the lifetime of our patents and / or applications. We have systems in place to remind
us to pay these fees, and we rely on our outside patent annuity service to pay these fees when due. Additionally, the USPTO and
various foreign patent offices, require compliance with a number of procedural, documentary, fee payment and other similar
provisions during the patent application process. We employ reputable law firms and other professionals to help us comply, and
in many cases, an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with rules applicable
to the particular jurisdiction. However, there are situations in which noncompliance can result in abandonment or lapse of the
patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. If such an event
were to occur, it could have a material adverse effect on our business. If we are unable to protect the confidentiality of our trade
secrets, our business and competitive position would be harmed. We In-addittor;-we-rely on the protection of our trade secrets,
including unpatented know- how, technology and other proprietary information to maintain our competitive position. Although
we have taken steps to protect our trade secrets and unpatented know- how, including entering into confidentiality agreements
with third parties, and confidential information and inventions agreements with employees, consultants and advisors, we cannot
provide any assurances that all such agreements have been duly executed, and any of these parties may breach the agreements
and disclose our proprietary information, including our trade secrets, and we may not be able to obtain adequate remedies for
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 United States are less willing
or unwilling to protect trade secrets. Moreover, third parties may still obtain this information or may come upon this or similar
information independently, and we would have no right to prevent them from using that technology or information to compete
with us. If any of these events occurs or if we otherwise lose protection for our trade secrets, the value of this information may
be greatly reduced, and our competitive position would be harmed. If we do not apply for patent protection prior to such
publication or if we cannot otherwise maintain the confidentiality of our proprietary technology and other confidential
information, then our ability to obtain patent protection or to protect our trade secret information may be jeopardized. We may
be subject to claims that we have wrongfully hired an employee from a competitor or that we or our employees have wrongfully
used or disclosed alleged confidential information or trade secrets of their former employers. As is common in the
pharmaceutical industry, in addition to our employees, we engage the services of consultants to assist us in the development of
our product candidates. Many of these consultants, and many of our employees, were previously employed at, or may have
previously provided or may be currently providing consulting services to, other pharmaceutical companies including our
competitors or potential competitors. We may become subject to claims that we, our employees or a consultant inadvertently or
otherwise used or disclosed trade secrets or other information proprietary to their former employers or their former or current
clients. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights or personnel, which could adversely affect our business.
Even if we are successful in defending against the%e claims, htlgatlon Could result in substantial costs and be a distraction to our
managemem team and other employee@ ; vrights-{in A8 : arafae :







Our Common Stock The tmdmg price of our common stock has been \’Oldtlle with substantial price ﬂuctuatlons on heav
volume, which could result in substantial losses for purchasers of our common stock and existing stockholders. Our stock price
has been and, in the future, may be subject to substantial volatility. During the fiscal year ended December 31, 2023-thretgh
Mareh26;-2024, the price per share of our common stock has ranged as low as § +2 . 44-25 and as high as § 48-19 . 66-41 .
Furthermore, the stock market in general and the market for biopharmaceutical companies in particular have experienced
extreme volatility that has often been unrelated to the operating performance of particular companies. As a result of this
volatility, investors may not be able to sell their common stock at or above the price paid for the shares. The market price for
our common stock may be influenced by many factors, including: * announcements relating to development, regulatory
approvals or commercialization of our product candidates or those of competitors; ¢ results of clinical trials of our product
candidates or those of our competitors; * announcements by us or our competitors of significant strategic partnerships or
collaborations or terminations of such arrangements; ¢ actual or anticipated variations in our operating results and whether we
have achieved key business targets; ¢ sales of our common stock, including sales by our directors and officers or specific
stockholders; ¢ changes in, or our failure to meet, financial estimates by us or by any securities analysts who might cover our
stock; ¢ changes in securities analysts’ buy and / or sell recommendations; * general economic, political, or stock market
conditions; ¢ conditions or trends in our industry; * changes in laws or other regulatory actions affecting us or our industry; ©
stock market price and volume fluctuations of comparable companies and, in particular, those that operate in the
biopharmaceutical industry; * announcements of investigations or regulatory scrutiny of our operations or lawsuits filed against
us; * capital commitments; * investors’ general perception of our company, our business, and our prospects; ¢ disputes
concerning our intellectual property or other proprietary rights; and * recruitment or departure of key personnel. In the past,
stockholders have initiated class action lawsuits against pharmaceutical and biotechnology companies following periods of
volatility in the market prices of these companies’ stock. Such litigation, if instituted against us, could cause us to incur
substantial costs and divert management’ s attention and resources from our business. We-effeeted-Our failure to meet the
Reverse-continued listing requirements of the Nasdaq could result in a delisting of our Common Stock . If we fail to
satisfy Spliton-September8;2623-and-the liquidity-continued listing requirements of the Nasdaq, such as the corporate
governance requirements or the minimum closing bid price requirement, Nasdaq may take steps to delist our common
stock may-be-eontinue-to-be-adversely-. Such a delisting would likely have a negative effected-- effect on the price of our
Common Stock and would impair your ability to sell or purchase our Common Stock when you wish to do so . 1

September-6,2623-In the event of a delisting , we filed-a-Certifteate-of Change-and-Certifieate-of Cotrreetiorrcan provide no

assurance that any action taken by us to restore comphance with listing requirements would allow our Common the

teva Stock to become listed again spht-(the“Reverse-Split
2y, at—a—r&&e—stablhze the market price or improve the hquldlty of enre-our Common Stock, prevent our Common Stock
from dropping below the N asdaq mlnlmum b1d price requlrement or prevent future non - comphance with Nasdaq for-

A6 g S v . We do not
currently intend to pay dividends 66 : 6 - itbeeame tve-on SeptemberS;
2623—The-hiquidity-of the-shares-ef-our common stock may—eeﬁtmue- and, consequently, your ablllty to be-affected-adversely
by-achieve a return on your investment will depend on appreciation, if any, in the price Reverse-Stoek-Sphtgiven-the
fedueed—nuﬁrber—ef—shares—of our common stock We have never declared or paid any cash dividend on that-are-outstanding
ef-our common stock dees-. We currently antlclpate that we

will retaln future earnings for the development operatlon and expansmn of our busmess and do not ant1c1pate inerease
fromritsreeent-deeline-declaring pa 3 i

priee-of-our-- or paying any cash dividends for t : i ivest
fequfremeﬁts—e-ﬁt-hese——— the -rnves’fers—foreseeable future There is e&n—be—no assur&nee—guarantee thdt emeshare-shares pﬂees

common stock w 111 appreclate in value sati e

ot or even maintain the price at which stockholders eeﬂ&meﬁ—steelemay—net—neeess&rﬂy—rmpfeve—We—hcwe purchased



qhale% e-f—eeﬁ&meﬁ—steele Our executive ofﬁcerq dlrectori and prlnmpal %tockholdem 1f they choo%e to act together have the
ability to control or significantly influence all matters submitted to stockholders for approval. Our executive officers, directors
and greater than 5 % stockholders, in the aggregate, ews-owned approximately 64-71 % of our outstanding common stock as of
Mareh26-December 31 , 2024. As a result, such persons, acting together, have the ability to control or significantly influence
all matters submitted to our stockholders for approval, including the election and removal of directors and approval of any
significant transaction, as well as our management and business affairs. This concentration of ownership may have the effect of
delaying, deferring or preventing a change in control, impeding a merger, consolidation, takeover or other business combination
involving us, or discouraging a potential acquirer from making a tender offer or otherwise attempting to obtain control of our
business, even if such a transaction would benefit other stockholders. Additionaty;-The consent rights of our January PIPE
Investors pursuant to the January 2024 PIPE SPA may adversely affect our ability to pursue certain strategic
transactions. u#nder-Under the terms of the securities purchase agreement (the" January 2024 PIPE SPA") entered into with
certain investors ("' the January 2024 PIPE Investors') in connection with the January PIPE Financing, so long as the
vestorsirthe-January 2024 PIPE Finaneing-Investors continue to beneficially own in the aggregate at least 40 % of the
securities issued in the January 2024 PIPE Financing (such securities, the" Closing Securities"), the Company may not transfer,
license (other than in the ordinary course of business), encumber, or sell a royalty interest in any intellectual property relating to
nimacimab unless Skre-the Company obtains the written consent of Qualified Investors that, together with their respective
affiliates, beneficially own at least a majority of the then outstanding Closing Securities owned by the Qualified Investors and
their respective affiliates. The term" Qualified Investors" means any January 2024 PIPE invester-Investor that, together with
its affiliates, continues to own at least 80 % of the Closing seeurtttes-Securities originally purchased by it under the January
2024 PIPE SPA. As of the date of This-this restriettorrAnnual Report on Form 10- K, the January 2024 PIPE Investors
own more than 40 % of the Closing Securities. However, the views and interests of the Qualified Investors may differ or
divulge from those of us and our other stockholders. As a result, the consent rights of our January 2024 PIPE Investors
may have the effect of delaying, deferring or preventing a-ehange-us from pursuing certain strategic transactions that would
directly or indirectly result in eentrel-the transfer of such intellectual property , impeding-which may include, among
other things, licensing of such intellectual property and / or a merger, consolidation, takeover or other business combination
1nv01v1ng us, or dlscouragmg a potentlal aequife%thlrd party from making-pursuing such a transaction with us tender-offer-or
e e ess-, even if such a transaction would benefit other stockholders . We issued
pre- funded warrants as part of our January 2024 financmg, which may cause additional dilution to our shareholders. In
January 2024, we closed a private placement transaction and issued pre- funded warrants to purchase a total of 9, 978,
739 shares of our common stock, of which 1, 301, 573 have been exercised and 8, 677, 166 are currently outstanding.
Each pre- funded warrant is exercisable for $ 0. 001 per share of common stock underlying such pre- funded warrant.
To the extent the pre- funded warrants are exercised, additional shares will be issued and such issuance would dilute
existing shareholders and increase the number of shares eligible for resale in the public market . We have a substantial
number of authorized common shares available for future issuance that could cause dilution to our Stockholders’ interest and
adversely impact the rights of the holders of our Shares. We have a total of 100, 000, 000 shares of common stock authorized for
issuance and up to 200, 000 shares of preferred stock with the rights, preferences and privileges that our Board may determine
from time to time. As of Mareh20-December 31 , 2024, we have reserved; 43 , 264036 , 398-603 shares for issuance upon the
exercise of outstanding options, +503 , 113 +2F-F+Fshares for issuance upon the vesting of outstanding restricted stock units,
127119 ., 834-046 shares for issuance under our omnibus equity incentive plan, +2-286 , 666-500 shares for issuance under
our inducement incentive plan, 192, 016 shares for issuance under our 2022 employee stock purchase plan, and 43-11 , 259
880 , 679-110 shares for issuance upon the exercise of outstanding warrants. As of Mareh26-December 31 , 2024, we had no
outstanding preferred stock. As of Marehr26-December 31 , 2024, we had 55-53 , 446-008 , 232053 shares of common stock
unreserved and available for issuance. We may seek financing that could result in the issuance of additional shares of our capital
stock and / or rights to acquire additional shares of our capital stock. We may also make acquisitions that result in issuances of
additional shares of our capital stock. Those additional issuances of capital stock would result in a significant reduction of your
percentage interest in us. Furthermore, the book value per share of our common stock may be reduced. This reduction would
occur if the exercise price of any issued warrants, the conversion price of any convertible notes is lower than the book value per
share of our common stock at the time of such exercise or conversion. The addition of a substantial number of shares of our
common stock into the market or by the registration of any of our other securities under the Securities Act ef4933-as-amended
{the“SeeuritiesAet>-, may significantly and negatively affect the prevailing market price for our common stock. The future
sales of shares of our common stock issuable upon the exercise of outstanding warrants may have a depressive effect on the
market price of our common stock, as such warrants would be more likely to be exercised at a time when the price of our
common stock is greater than the exercise price. The issuance of shares upon exercise of outstanding warrants yeenverttble-debt
and options may cause immediate and substantial dilution to our existing stockholders. If the price per share of our common
stock at the time of exercise of any warrants, options, or any other convertible securities is in excess of the various conversion or
exercise prices of these convertible securities, conversion or exercise of these convertible securities would have a dilutive effect
on our common stock. As of Mareh26-December 31 , 2024, we had outstanding (i) warrants to purchase up to 43-11 , 259-880 ,
679-110 shares of our common stock at exercise prices ranging from $ 0. 001 to $ 1, 250 per share, (ii) options to purchase up to




43, 204036 , 398603 shares of our common stock at exercise prices ranging from § 1. 69 to $ #56-76 . 88-25 per share, (i) +
503,113 -1—2—7—7—7—7—un1e eased 1estrlcted stock umts e\ehdnveable for shdles of our common stock upon v esting —Additionatty;

-$é—1-6— Fulthel any dddlthIldl financing that we secure may require the granting of 11Lhts preferences or pmlleoes senior to
those of our common stock and which result in additional dilution of the existing ownership interests of our common
stockholders. Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited. Under
Section 382 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an *“ ownership change, ” the
corporation’ s ability to use its pre- change net operating loss carryforwards and other pre- change tax attributes to offset its
post- change income may be limited. In general, an “ ownership change ” occurs if the aggregate stock ownership of one or
more stockholders or groups of stockholders who own at least 5 % of a corporation’ s stock increase their ownership by more
than 50 percentage points over their lowest ownership percentage within a rolling three- year period. Similar rules may apply
under state tax laws. If we experience ownership changes as a result of future transactions in our stock, our ability to use our net
operating loss carryforwards and other tax attributes to offset U. S. federal taxable income may be subject to further limitations,
which could potentially result in increased future tax liability to us. Sales of a substantial number of shares of our common stock
by our existing stockholders in the public market could cause our stock price to fall. Sales of a substantial number of shares of
our common stock by our existing stockholders in the public market or the perception that these sales might occur could
s1gn1t1cantlv 1educe the mdlket price of our common stock and i nnpdn our dbllltv to raise adequdte capltal tlnowrh the sale of

-are enﬁt-led—te—rtg—hts—a smaller reportlng company thh—Wlthm
fespeet—te—t-he—reg-rst-raﬁeﬂ—e%t-hetﬁ the sh&res—uﬂdefmeanlng 0ft e Seeurmes Act —Regrsfr&t-teﬁ—e%t-hese—sh&res—tmdeﬁ-he

of certain exemptlons from varlous reportlng requlrements appllcable to smaller reportlng companles, seeurities-by-these
d ; d dingp of-our common stock could be less attractive to
1nvestors. We are a smaller reportlng company. For so long as we qualify as a smaller reporting company, we will have
the option to take advantage of certain exemptions from various reporting and other requirements that are applicable to
other public companies that are not smaller reporting companies, including, but not limited to reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements. In addition, for as long as
we are deemed neither a large accelerated filer nor accelerated filer, we may continue to use the exemption from
compliance with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act of 2002, as amended, or
the Sarbanes- Oxley Act. We will remain a smaller reporting company and non- accelerated filer until we have a public
float of $ 700 million or more as of the last business day of our most recently completed second fiscal quarter and annual
revenues of less than $ 100 million, or a public float of $ 250 million or more as of the last business day of our most
recently completed second fiscal quarter and annual revenues of $ 100 million or more. We will need to reassess, as of
June 30, 2025, whether we will continue to qualify as a smaller reporting company and a non- accelerated filer for filings
beyond the fiscal year ending December 31, 2024 . We cannot assare-you-that-predict if investors will find our common

stock less attractive because we may rely Wﬂl—beeem&ehgﬂale—fthsfmg—efqtlet&&eﬁ—o &ny—e*eh&nge—a-nd—t-he—these

m&rket—fer—t-he—sh&res— (Jeneml Rlsk Factors We and any of our thlrd- party manufacturers or suppllers may use potent
chemical agents and hazardous materials, and any claims relating to improper handling, storage or disposal of these
materials could be time consuming or costly. We and any of our third- party manufacturers or suppliers will use
biological materials, potent chemical agents and may use hazardous materials, including chemicals and biological agents
and compounds that could be dangerous to human health and safety of the environment. Our operations and the



operations of our third- party manufacturers and suppliers also produce hazardous waste products. Federal, state and
local laws and regulations govern the use, generation, manufacture, storage, handling and disposal of these materials and
wastes. Compliance with applicable environmental laws and regulations may be expensive, and current or future
environmental laws and regulations may impair our product development efforts. In addition, we cannot eliminate the
risk of accidental injury or contamination from these materials or wastes. We do not carry specific biological or
hazardous waste insurance coverage, and our property, casualty and general liability insurance policies specifically
exclude coverage for damages and fines arising from biological or hazardous waste exposure or contamination. In the
event of contamination or injury, we could be held liable for damages or be penalized with fines in an amount exceeding
our resources, and our clinical trials or regulatory approvals could be suspended. Although we maintain workers’
compensation insurance for certain costs and expenses, we may incur due to injuries to our employees resulting from the
use of hazardous materials or other work- related injuries, this insurance may not provide adequate coverage against
potential liabilities. We do not maintain insurance for toxic tort claims that may be asserted against us in connection
with our storage or disposal of biologic, 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, which have tended to
become more stringent over time. These current or future laws and regulations may impair our research, development
or production efforts. Failure to comply with these laws and regulations also may result in substantial fines, penalties or
other sanctions or liabilities, which could materially adversely affect our business, financial condition, results of
operations and prospects. Business disruptions could seriously harm our future revenue and financial condition and
increase our costs and expenses. Our operations could be subject to terrorism, war, earthquakes, power shortages,
telecommunications failures, water shortages, floods, hurricanes, typhoons, fires, extreme weather conditions, health
epidemics and other natural or manmade disasters or business interruptions, for which we are predominantly self-
insured. We rely on third- party suppliers and manufacturers to produce our product candidates. Our ability to obtain
clinical supplies of our product candidates could be disrupted if the operations of these suppliers and manufacturers
were affected by a man- made or natural disaster or other business interruption, which could have a material adverse
effect on our business. For example, the COVID- 19 pandemic and government measures taken in response had a
significant impact, both direct and indirect, on businesses and commerce, resulting in delays and interruptions in our
drug manufacturing, nonclinical activities, clinical trials, review and approval timelines, and our discovery and
development pipeline. A resurgence or the widespread occurrence of another deadly illness could adversely affect our
business, operations and financial results. In addition, our corporate headquarters is located in San Diego, California
near major earthquake faults and fire zones, and the ultimate impact on us of being located near major earthquake
faults and fire zones and being consolidated in a certain geographical area is unknown. The occurrence of any of these
business disruptions could seriously harm our operations and financial condition and increase our costs and expenses.
Unfavorable global economic conditions could adversely affect our business, financial condition and stock price. The
global credit and financial markets are currently, and have from time to time, experienced extreme volatility and
disruptions, including severely diminished liquidity and credit availability, fluctuating interest and inflation rates,
fluctuations in currency exchange rates, declines in consumer confidence, declines in economic growth, supply chain
shortages, increases in unemployment rates and uncertainty about economic stability. For example, while the Federal
Reserve recently raised interest rates multiple times in response to concerns about inflation, the Federal Reserve has
indicated that it intends to closely monitor market conditions to determine whether it will consider making additional
adjustments to short- term interest rates during the remainder of 2025. Higher interest rates, coupled with reduced
government spending and volatility in financial markets may increase economic uncertainty and affect consumer
spending. Increased inflation rates can adversely affect us by increasing our costs, including labor and employee benefit
costs. The financial markets and the global economy may also be adversely affected by the current or anticipated impact
of military conflict, including the ongoing conflict between Russia and Ukraine, the Israel- Hamas war, impact of a
potential U. S. government shutdown, terrorism or other geopolitical events, with the potential to result in extreme
volatility in the global capital markets and further global economic consequences, including disruptions of the global
supply chain and energy markets. Sanctions imposed by the United States and other countries in response to such
conflicts, including the one in Ukraine, may also adversely impact the financial markets and the global economy, and any
economic countermeasures by the affected countries or others could exacerbate market and economic instability.
Further, the closures of Silicon Valley Bank, or SVB, Signature Bank and First Republic Bank and their placement into
receivership with the Federal Deposit Insurance Corporation, or FDIC, created bank- specific and broader financial
institution liquidity risk and concerns and future adverse developments with respect to specific financial institutions or
the broader financial services industry may lead to market- wide liquidity shortages, impair the ability of companies to
access near- term working capital needs, and create additional market and economic uncertainty. There can be no
assurance that further deterioration in credit and financial markets and confidence in economic conditions will not
occur. A future recession or market correction or other significant geopolitical events could materially affect our
business and the value of our common stock. Our general business strategy may be adversely affected by any such
economic downturn, liquidity shortages, volatile business environment or continued unpredictable and unstable market
conditions. If the current equity and credit markets deteriorate, including as a result of political unrest or war, or if
adverse developments are experienced by financial institutions, it may cause short- term liquidity risk and also make any
necessary debt or equity financing more difficult, more costly, more onerous with respect to financial and operating
covenants and more dilutive. Failure to secure any necessary financing in a timely manner and on favorable terms could
have a material adverse effect on our growth strategy, financial performance and stock price and could require us to



delay or abandon clinical development plans. In addition, there is a risk that one or more of our current service
providers, manufacturers and other partners may be adversely affected by the foregoing risks, which could directly
affect our ability to attain our operating goals on schedule and on budget. We are subject to U. S. and certain foreign
export and import controls, sanctions, embargoes, anti- corruption laws and anti- money laundering laws and
regulations. Compliance with these legal standards could impair our ability to compete in domestic and international
markets. We can face criminal liability and other serious consequences for violations, which can harm our business. We
are subject to export and import control laws and regulations, including the U. S. Export Administration Regulations, U.
S. Customs regulations, and various economic and trade sanctions regulations administered by the U. S. Treasury
Department’ s Office of Foreign Assets Controls, and anti- corruption and anti- money laundering laws and regulations,
including the U. S. Foreign Corrupt Practices Act of 1977, as amended, the U. S. domestic bribery statute contained in 18
U. S. C. § 201, the U. S. Travel Act, the USA PATRIOT Act, and other state and national anti- bribery and anti- money
laundering laws in the countries in which we conduct activities. Anti- corruption laws are interpreted broadly and
prohibit companies and their employees, agents, clinical research organizations, contractors and other collaborators and
partners from authorizing, promising, offering, providing, soliciting or receiving, directly or indirectly, improper
payments or anything else of value to recipients in the public or private sector. We may engage third parties for clinical
trials outside of the United States, to sell our products abroad once we enter a commercialization phase, and / or to
obtain necessary permits, licenses, patent registrations and other regulatory approvals. We have direct or indirect
interactions with officials and employees of government agencies or government- affiliated hospitals, universities and
other organizations. We can be held liable for the corrupt or other illegal activities of our employees, agents, clinical
research organizations, contractors and other collaborators and partners, even if we do not explicitly authorize or have
actual knowledge of such activities. Any violations of the laws and regulations described above may result in substantial
civil and criminal fines and penalties, imprisonment, the loss of export or import privileges, debarment, tax
reassessments, breach of contract and fraud litigation, reputational harm and other consequences. Furthermore, U. S.
export control laws and economic sanctions prohibit the provision of certain products and services to countries,
governments, and persons targeted by U. S. sanctions. U. S. sanctions that have been or may be imposed as a result of
military conflicts in other countries may impact our ability to continue activities at clinical trial sites within regions
covered by such sanctions. For example, as a result of the military conflict between Russia and Ukraine, the United
States and its European allies announced the imposition of sanctions on certain industry sectors and parties in Russia
and the regions of Donetsk and Luhansk in Ukraine, as well as enhanced export controls on certain products and
industries. These and any additional sanctions and export controls, as well as any economic countermeasures by the
governments of Russia or other jurisdictions, could adversely impact our ability to continue activities at clinical trial sites
within regions covered by such sanctions or directly or indirectly disrupt our supply chain. If we fail to comply with
export and import regulations and such economic sanctions, penalties could be imposed, including fines and / or denial of
certain export privileges. Changes to tariff and import / export regulations, and trade disputes between the United States
and other jurisdictions may have a negative effect on global economic conditions and our business, financial results and
financial condition. The United States and other foreign jurisdictions may change customs regulations or tariff rates that
are applied to our imports or exports at any time. Tariff changes are difficult to predict and may cause us material short-
term or long- term cost fluctuations. The new political administration in the United States has signaled an intention to
use tariffs more robustly in pursuing government policy and has already implemented some new tariffs. When increases
are made to U. S. duty rates or tariffs, reciprocal action by other countries sometimes occurs, and any such increases
could impact the price of our products and cause a decline in the demand for our products. In addition to duties and
tariffs, any actions taken by the United States or by foreign countries to further implement trade policy changes,
including limiting foreign investment or trade, increasing regulatory requirements, or other actions that impact our
ability to obtain necessary licenses or approvals could negatively impact our business. These actions are unpredictable,
and any of them could also have a material adverse effect on global economic conditions and the stability of global
financial markets, significantly reduce global trade, restrict our access to suppliers or customers, and have a material
adverse effect on our business, financial condition and results of operations. If securities or industry analysts do not publish
research or reports or publish unfavorable research or reports about our business, our stock price and trading volume could
decline. The trading market for our common stock depends in part on the research and reports that securities or industry analysts
publish about us, our business, our market or our competitors. We currently have limited research coverage by securities and
industry analysts. If securities or industry analysts do not continue coverage of our company, the trading price for our stock
would be negatively impacted. In the event one or more of the analysts who covers us downgrades our stock, our stock price
would likely decline. If one or more of these analysts ceases to cover us or fails to regularly publish reports on us, interest in our
stock could decrease, which could cause our stock price or trading volume to decline. We engage in transactions with related
parties which present possible conflicts of interest that could have an adverse effect on us. We have entered, and may continue to
enter, into transactions with affiliates and other related parties for a number of dlfferent-ﬁﬂ&ﬂemg—eefpef&te—bﬁsrﬂess
development-and-eperational-services. Such transactions may not have been entered into on an arm’ s- length basis, and we may
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Related Party Transactions . Related party transactions create the possibility of conflicts of interest with regard to our




&ﬂd-m&y—hﬁe—eeﬂ%efs—e%rrﬁerest—rfr&Hee&ﬁﬂg—&me— SuLh con llLl\ wuld cause an mdl\ 1(lu(1l in our management to seek to

advance his or her economic interests or the economic interests of certain related parties above ours. Further, the appearance of
conflicts of interest created by related party transactions could impair the confidence of our investors. Our audit committee
rev IL\\ s th\L uanxaulons \lom 1lhxlandm<T 1h1s it 1\ po\slble llml a conflict 0 mluul wuld have a llldlLlldl adverse effect on

tax laws may 1mpact our fﬂfﬂfe—l‘e’b‘eﬁtleﬁ—aﬁd-lllmlkldl wndmon and results of operatlons New income , itierease-sales, use
or other tax laws, statutes, rules, regulations or ordinances could be enacted at any time, or interpreted, changed,
modified or applied adversely to us, any of which could adversely affect our eosts-business operations and expenses;
financial performance. We are currently unable to predict whether such changes will occur and , if so, the ultimate
impact on our business. To the extent that such changes have a negative impact on us, our suppllers or our customers,
including as a result of related uncertainty, these changes may materially and adversely impact our ability-te-raise-eapital-
Our-business, financial condition, results of opcrations and cash flows. We could be subject to unpredietable-events
securities class action litigation. In the past, securities class action litigation has often been brought against a company
following a decline in the market price of its securities. This risk is especially relevant for us because pharmaceutical
companies have experienced significant stock price volatility in recent years. If we face such litigation, it could result in
substantial costs and a diversion of management’ s attention and resources, which could harm our business. If we fail to
maintain proper and effective internal control over financial reporting, our ability to produce accurate and timely
financial statements could be impaired, investors may lose confidence in our financial reporting and the trading price of
our common stock may decline. Pursuant to Section 404 of Sarbanes- Oxley, our management is required to annually
report upon the effectiveness of our internal control over financial reporting. However, as a smaller reporting company
and a non- accelerated filer and in accordance with new SEC rules effective in 2020, our independent registered public
accounting firm will not be required to attest to the effectiveness of our internal control over financial reporting
pursuant to Section 404 for as long as we are not deemed an “ accelerated filer ” or “ large accelerated filer. The rules
governing the standards that must be met for management to assess our internal control over financial reporting are
complex and require significant documentation, testing and possible remediation. If we or, if required, 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 stock may decline. Although we have determined that our
internal control over financial reporting was effective as of December 31, 2024, we cannot assure you that there will not
be material weaknesses or significant deficiencies in our internal control over financial reporting in the future. Any
failure to maintain internal control over financial reporting could severely inhibit our ability to accurately report our
financial condition, results of operations or cash flows. If we are unable to conclude that our internal control over
financial reporting is effective, or if our independent registered public accounting firm determines we have a material
weakness or significant deficiency in our internal control over financial reporting once that firm begin its Section 404
reviews, investors may lose confidence in the accuracy and completeness of our financial reports, the market price of our
common stock could decline, and we could be subject to sanctions or investigations by Nasdaq, the SEC or other
regulatory authorities. Failure to remedy any material weakness in our internal control over financial reporting, or to
implement or maintain other effective control systems required of public companies, could also restrict our future access
to the capital markets. We incur significant costs as a result of operating as a public company, and our management will
be required to devote substantial time to new compliance initiatives. As a public company, we incur significant legal,
accounting and other expenses. We are subject to the reporting requirements of the Exchange Act, which require, among
other things, that we file with the SEC annual, quarterly and current reports with respect to our business and financial
condition. In addition, Sarbanes- Oxley, as well as rules subsequently adopted by the SEC and Nasdaq to implement
provisions of Sarbanes- Oxley, impose significant requirements on public companies, including requiring establishment
and maintenance of effective disclosure and financial controls and changes in corporate governance practices. Further,
pursuant to the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010, the SEC has adopted additional
rules and regulations in these areas . such as e&rt-hqtt&kes—mandatory « say on pay ”? votlng requlrements that apply to us.
Stockholder activism , the current political environment pow ortag O 0 G g
medieat-epidemies-and the current high level of government mterventlon and regulatory reform may lead to substantlal
new regulations and disclosure obligations, which may lead to additional compliance costs and impact the manner in
which we operate our business in ways we cannot currently anticipate. The rules and regulations applicable to public
companies have increased and may continue to increase our legal and financial compliance costs and to make some
activities more time consuming and costly. If these requirements divert the attention of our management and personnel
from other naturat-ormanmade-disasters-or-business concerns, they could have a material adverse effect on our business,
financial condition and results of operations. The increased costs will increase our net loss and may require us to reduce
costs in other areas of our business. For example, these rules and regulations make it more expensive for us to obtain
director and officer liability insurance, and we may be required to incur substantial costs to maintain the same or similar
coverage. We cannot predict or estimate the amount or timing of additional costs we may incur to respond to these
requirements. The impact of these requirements could also make it more difficult for us to attract and retain qualified




persons to serve on our board of directors, our board committees or as executive officers. Raising additional capital may
cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our technologies or
product candidates. Until such time, if ever, as we can generate substantial product revenues, we expect to finance our
cash needs through equity offerings, such as public equity offerings and offerings under the Sales Agreement, and debt
financings or other capital sources, including collaborations, licenses and other similar arrangements. In addition, we
may seek additional capital due to favorable market conditions or strategic considerations even if we believe we have
sufficient funds for our current or near term operating plans. To the extent that we raise additional capital through the
sale of equity or convertible debt securities, your ownership interest will be diluted, and the terms of these securities may
include liquidation or other preferences that adversely affect your rights as a common stockholder. Debt financing and
preferred equity financing, if available, may involve agreements that include covenants limiting or restricting our ability
to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends, which
could have a material adverse effect on our business and operations, as well as the trading price of our common stock. In
addition, if we raise funds through future collaborations, licenses and other similar arrangements, we may have to
relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates or
grant licenses on terms that may not be favorable to us, which may have a material adverse effect on our business,
prospects and may reduce the value of our common stock. We 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 and / or transformative transactions, such as acquisitions of companies, asset purchases 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 spin- offs, strategic partnerships, joint
ventures, restructurings, divestitures, business combinations and investments. Any such transaction could be material
and could disrupt our business or change our business profile, focus or strategy significantly. Any future transactions
could increase our near and long- term expenditures, result in potentially dilutive issuances of our equity securities,
including our common stock, or the incurrence of debt, contingent liabilities, amortization expenses or acquired in-
process research and development expenses, any of which could affect our financial condition, liquidity and results of
operations. Future transactions 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
management. In addition, the mterruptions— integration 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 are-predominantly
sel-f-—rnstlred—”Phe—eeeﬁrreﬁee-e-P&&y—e-Pt-hese——— the bﬁsrﬂess-disrupt-teﬂs-full benefits and could delay serteusty-harm-our
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pternations A sattvely-affect our bLl\lllL\\ Accordmgly, although there can be
no assurance that we will undertake or successfully complete any transactions of the nature described above, any
addltlonal transactlons that we do complete could have a materlal adverse effect on our busmess, results of operatlons




ltem 1C. Cybersecurlty We malntarn a cyber risk management program desrgned to 1dent1fy, assess, manage, rnltlgate and
respond to cybersecurity threats. This program, in conjunction with the Company’ s enterprise risk management assessment
processes, addresses cybersecurity risks to the corporate information technology (“ IT ) environment including systems,
hardware, software, data, people, and processes. The underlying processes and controls of our cyber risk management program
are designed based on standards for cybersecurity and information technology, including the National Institute of Standards and
Technology (“ NIST ) Cybersecurity Framework (“ CSF ). Skye has an annual assessment performed by a third- party
specialist of its cyber risk management program against the NIST CSF. The annual risk assessment identifies, quantifies, and
categorizes significant cyber risks. In addition, the Company, in conjunction with the third- party cyber risk management
specialists develop a risk mitigation plan to address identified risks and, where necessary, remediate potential issues identified
through the annual assessment process. In addition, we maintain an information security policy that covers safeguarding and
managing confidential information, handling personal and company- sensitive data, managing access on / off- boarding and user
accounts, acceptable use and IT change management to help govern the processes put in place by management designed to
protect Skye’ s IT assets, data, and services from threats and vulnerabilities. We partner with industry recognized cybersecurity
providers leveraging third- party technology and expertise. We and our cybersecurity partners maintain an IT assets inventory,
identity access management controls including restricted access of privileged accounts, physical security measures at Company
facilities, information protection / detection systems including maintenance of firewalls and anti- malware tools, network and
data traffic monitoring and automated alerting, capacity management, industry- standard encryption protocols, formalized
change management processes, critical data backups infrastructure maintenance, incident response, cybersecurity strategy, and
cyber risk advisory, assessment and remediation. Our management team 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. Our management team has 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 Skye for strategic cyber risk management, advisory and decision making. We have
implemented third- party risk management processes to manage the risks associated with reliance on vendors, critical IT service
providers, and other third- parties that may lead to a service disruption or an adverse cybersecurity incident. This includes
processes for performing due diligence upon on- boarding. The audit committee (the" Audit Committee ") of the-our Board of
Directors oversees our cybersecurity risk exposures and the steps taken by management to monitor and mitigate cybersecurity
risks. The cybersecurity stakeholders, including 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 least an annual basis. This includes updates on our processes to prevent, detect, and mitigate cybersecurity
incidents. In addition, cybersecurity risks are reviewed by our Board efBireetors-at least annually, as part of our corporate risk
oversight processes. We face risks from cybersecurity threats that could have a material adverse effect on its business, financial
condition, results of operations, cash flows or reputation. We acknowledge that the risk of cyber incidents is prevalent in the
current threat landscape and that a future cyber incident may occur in the normal course of its business. However, prior
cybersecurity incidents have not had a material adverse effect on our business, financial condition, results of operations, or cash
flows. We proactively seek to detect and investigate unauthorized attempts and attacks against IT assets, data, and services, and
to prevent their occurrence and recurrence where practicable through changes or updates to internal processes and tools and
changes or updates to the ent-service delivery; however, potential vulnerabilities to known or unknown threats will still remain
and we may not be able to prevent security incidents in the future. Further, there is increasing regulation regarding responses to
cybersecurity incidents, including reporting to regulators, investors, and additional stakeholders, which could subject us to
additional liability and reputational harm. In response to such risks, we have implemented initiatives such as implementation of
the cybersecurity risk assessment process and development of an incident response plan. See Item 1A." Risk Factors" for more
information on cybersecurity risks. Item 2. Properties. We lease our principal executive offices and corporate offices, which are
located at 11250 El Camino Real Suite 100, San Diego, CA 92130. Our lease for this facility expires on October 31, 2026.
We believe that our facilities are adequate to meet our current needs, and that suitable alternative spaces will be
available in the future on commercially reasonable terms, if required. [tem 3. Legal Proceedings. See-For a description of
material legal proceedings, see Note +3-11 to the accompanying consolidated financial statements mneladedinPartFtem+5
of this-Annual-ReportonFormH0-I—. [tem 4. Mine Safety Disclosures. Not applicable. PART II Item 5. Market for Registrant’
s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities Market Information. Our common
stock has been quoted on the GTGQB—Nasdaq Global Select Market under the symbol « SKYE ” ¥ou—shou-ld—be~&w&re—t-h&t

ﬂ&ay—net—neeess&f&y—fepfesent—aefuﬂl—tf&nﬁeﬁeﬁs—()n March 29—19 %924—2025 the last reported sale price of our common
stock on the ©FE€QB-Nasdaq Global Select Market was [ $ 422 . 65-00 ] per share. Helders-Stockholders . As of March 28
19 , 2624-2025 , there were +89-[ 190 ] stockholders of record. The number of stockholders of record does not include beneficial
owners of our common stock, whose shares are held in the names of various dealers, clearing agencies, banks, brokers and other
fiduciaries. Dividends. We have never declared or paid a cash dividend on our common stock. We do not expect to pay cash
dividends on our common stock in the foreseeable future. We currently intend to retain our earnings, if any, for use in our
business. Any dividends declared in the future will be at the discretion of our Board and subject to any restrictions that may be
imposed by our lenders. Performance Graph. We were a smaller reporting company, as defined by Rule 12b- 2 of the Seeurities



Exchange Act ef+934-as-amended;-as of December 31, 2023-2024 , and are not required to provide a performance graph.
Recent Sales of Unregistered Securities. None. Issuer Purchases of Equity Securities. None during-the-fiseal-yearended
Deeember3120623-eovered-by-thisAnmaalRepert-. [tem 6. [ Reserved | [tem 7. Management’ s Discussion and Analysis of
Financial Condition and Results of Operation. The following dlscussmn and analysis of our financial condition and results of
operations should be read in conjunction with our consolidated financial statements for the years ended December 31, 2024 and
2023 and2022-together with notes thereto. In addition to historical information, this discussion and analysis contains forward-
looking statements that involve risks, uncertainties and assumptions. Our actual results may differ materially from those
anticipated in these forward- looking statements as a result of certain factors, including, but not limited, to those set forth under *
Risk Factors ” and elsewhere in this Annual Report enFerm10-¥K-. Unless otherwise provided in this Annual Report,
references to “ we, ” “ us, ” “ our ” and “ Skye Biesetenee-" in this discussion and analysis refer to Skye Bioscience, Inc., a
Nevada corporation, together with its wholly owned subsidiaries, Nemus, a California corporation, SKYE Bioscience Pty Ltd ("
SKYE Bioscience Australia"), an Australian proprietary limited company, Emerald Health Therapeutics, Inc. (EHT) a
corporation governed by the Business Corporations Act (British Columbia), BirdreeleBird Rock Bio Sub, Inc. (" BRB"), a

Delaware cmporatlon —and Rulyl Acqumtlon C orp a Delavx sare corporation and-Avvalite-Setenees; Ine{(AVh-aecorperation

h ; h biay- Overview We are a clinical stage biopharmaeeutieat
blotechnology company Wtﬂa—a—mtsaeﬂ—te-pteﬂeerploneermg next- generatlon molecules ﬁﬂd—}ead—t-he—deve}epmem—ef—ﬂew
pharmaeeutieal-produets-that unleek-the-poten A
modulate G- protein- coupled receptors (" GPCRs")

alternative-theraptes-to treat obesity diseases-with-neurepathte-, -rn-ﬂ&m—m&tefy—overwelght and -mefabe-l-te—related Condmons
Our lead elinteal-programsproduet-candidate , nimacimab, is a peripherally —restricted negative allosteric modulating antibody

speetfie-for-the-human-targeting cannabinoid receptor 1 ("' CB1 reeepters-'") — a key GPCR involved in metabolic
regulation that is administered as a subcutaneous injectable initially for the treatment of metabelie-disorders;inetuding-obesity
and overweight . Weplantolauneh-a-In August of 2024, we commenced our Phase 2-2a clinical trial ef, CBeyondTM, for
nimacimab ;whiel-wilt. The CBeyondTM clinical trial inelude-includes a-136 patients, 16 clinical trial sites and an
exploratory combination study-arm with a GLP- | receptor agonist --to treatobesity-assess differences in weight loss, body
composition, and other attributes. The CBeyondTM clinical trial is 100 % enrolled and we expect to provide topline data
near the end of the third quarter or the beginning of the four quarter 2025. On August 18, 2023, we completed a strategic
transaction to acquire a clinical asset pursuant to an Agreement and Plan of Merger and Reorganization, dated as of
August 15, 2023, by mid—year2624-and among the Company , Bird Rock Bio, Inc. and Aquila Merger Sub, Inc.,
pursuant to which Aquila Merger Sub, Inc. merged with final-data-intate2025—and into Bird Rock Bio, n-Inc August-of

2623-. with Bird Rock Bio , we-aequired-nimaeimab-from-the-aequisition-Inc. surviving as a wholly owned subsidiary of the
Company (the “ BRB Acquisition ). The purpose of the BRB Acquisition as-was to acquire BRB aPhase2-ready-asset:

Nrmaetm&b— S clmlcal asset, nlmaclmab Phase+ﬁ=ral—was—&es*g&ed—te—test—t-l&e—sa—fet—yh&ﬂd— an antlbody targetlng te-}efabﬂ-rtry

. On SeptembeI 6 7073 we hled a Certificate of Change and C eltlflCdte of ( orrection
with the Secretary of State of the State of Nevada, which effected a reverse stock split, at a ratio of one- for- 250, of the
Company’ s issued and outstanding shares of common eteelstock (the" Reverse Split"). The Reverse Split was effective on
September 8, 2023. As a result of the Reverse Split, each two- hundred fifty (250) shares of common stock was combined into
one (1) share of common stock and the total number of shares of common stock authorized was reduced from 5, 000, 000, 000
to 20, 000, 000 and the number of shares of common stock issued and outstanding was reduced from 3, 078, 137, 871 shares of



common stock to 12, 312, 551 shares of common stock. Subsequently, on November 6, 2023, we increased our authorized
shares of common stock to 100, 000, 000. In January OnAugust1+8;2623-2024 and March 2024 , we completed a-strategte
two private placement equity transaetion-transactions (the' January and March PIPE Financings') with institutional
accredited investors, in which we raised combined net aggregate proceeds of $ 83, 556, 563. The net proceeds raised from
the January and March PIPE Financings, along with the reallocation of funds from the elimination of our ocular
program (as described below) will allow us to aeqtiire-a-fund our clinical assetpurstanttrial of nimacimab for obesity
through to-top - line Phase 2a data, complete process intensification manufacturing activities along with drug substance
and product manufacturing work needed for our phase 2b study and enable us to expand upon our metabolic program
with our other research and development efforts. Our cash runway currently excludes the Phase 2b clinical study or
manufacturing activities necessary to supply a Phase 3 clinical study. In April 2024, Skye uplisted to the NASDAQ
Global Market ® stock exchange from the OTCQB. On May 10, 2024, we entered into an Equity Distribution Agreement
and-Plan-of Merger-and-Reorganization-(the “ ATM Agreement ) with Piper Sandler & Co , dated-as the sales agent (the «
Sales Agent ”), under which we may, from time to time, sell up to $ 100, 000, 000 of shares of our common stock through
the Sales Agent (the “ ATM Offering ). We are not obligated to, and we cannot provide any assurances that we will,
make any sales of the shares under the ATM Agreement. We will pay the Sales Agent a commission for their services in
acting as agent in the sale of common stock in an amount up to 3 % of the gross sales price per share sold. We have not
issued any shares under the ATM Offering. In June 2024, we completed our Phase 2a double- masked randomized,
placebo- controlled trial of SBI- 100 Ophthalmic Emulsion (“ SBI- 100 OE ”) in 56 patients with elevated intraocular
pressure ("' IOP") diagnosed with primary open- angle glaucoma or ocular hypertension. The primary endpoint
evaluated the change in diurnal IOP in the treated arm vs. placebo over 2 weeks. The study did not achieve a statistically
significant improvement in IOP over placebo. As a result, we eliminated our ocular program and strategically redirected
our efforts and capital resources to our metabolic program. We have also terminated our license agreement with the
University of Mississippi and other vendor contracts related to the manufacture, development, and sublicense of SBI-
100 OE. In Au,g_ust of +5:2623-2024 . by-and-ameng-the Convertible Note (as defined in Note 6 Company;BirdRoekBto;

= to the accompanying consolidated financial statements). with a principal value
of $ 5, 000, 000, was converted into 968, 973 shares of our common stock. During the fourth quarter of 2024, we were
successful in our appeal in the Ninth Circuit Court of Appeals (the" Ninth Circuit'") of the judgment of a material
litigation matter, which Aquilaterger-Sub-has been remanded to the District Court for a new trial , fne-and the bond
related to the judgement was exonerated, allowing us to recover $ 9, 000, 000 in restricted cash . merged-Additionally, in a
related case with our insurance carrier and-into-BirdRoekBio-, we collected $ 2 Ine—with-BirdRoekBio-, 000, 000 during

Ine—surviving-as-a-wholy-owned-subsidiary-of-the fourth quarter of 2024 Company(the“BRBAequisition=)-. The recovered
funds have been reallocated pufpese—e{lt-he—BRB—Aeqwsrﬁeﬂ—was—to further our ﬁeqtlﬂ‘e—BRB—S—C inical plpelme asset;
nimaetmab;-an-and extended our cash runway antibody-targeting-the

inflammatory;-and-fibrotie-eonditions- We were 1m01porated under the laws of the Stdte of Ne\ ada on Mdld 16,2011, and
our headquarters are based in San Diego , CA. We also maintain office space in San Francisco , CA. Since our
incorporation, we have devoted substantlally all of our efforts to building our product portfolio through the acquisition of
clinical assets and licensing agreements, carrying out research and development, building infrastructure and raising capital.
Financial Overview Revenues To date, we have not generated any revenue. We do not expect to receive any revenue from our
lead drug candidate, nimacimab, or any future drug candidates that we develop unless and until we obtain regulatory
approval for, and commercialize, our drug candidates or generate revenue from collaborative agreements with third parties.
Research and Development Expenses During the year ended December 31, 2623-2024 | we incurred $ 5-18 , $49-701 , 46+-694
in research and development expenses primarily related to our efforts in conducting the Phase +-2a clinical trial of nimacimab
for obesity, manufacturing and residual costs from our legacy Phase 2a SBI- 100 OE clinical triats— trial . During the year
ended December 31, 2622-2023 , we incurred $ 6-5 , 64819 , 885461 in research and development expense primarily related
to our efforts in conducting the Phase 1 SBI- 100 clinical trial and the manufacturing of the API required for the Phase 1 and
Phase 2a SBI- 100 OE clinical studies. We expect that our ongoing research and development expenses will consist of costs
incurred for the development of our drug candidate, nimacimab, or any future drug candidates, including, but not limited to: =
Heense-fees— employee- related expenses, which include salaries, benefits and stock- based compensation; * payments to third
party contract research organizations and investigative sites; afd- payments to third party manufacturing organizations and
consultants ; and * payments to third parties related to our discovery research and development efforts to build our
pipeline . We expect to incur future research and development expenditures to support our preelinical, nonclinical , and clinical
studies. Preclinical and Nenrehnteal-nonclinical activities include early discovery efforts with novel molecules , laboratory
ev aluatlon of ploduct chemlstry, toxicity and fonnulatlon as w ell as animal studies to assess satety and ethcagy -Sﬂbjeet—te—t-he

Iegulatmy approv al is costly and time consuming and the sucuessful dev elopment of our dluoe&ﬁdtéa-tes— candldate,
nimacimab, and any future drug candidate is highly uncertain. Our future research and development expenses will depend on
the clinical success of eaehref-our-nimacimab and any future drug candidates ;-as well as ongoing assessments of the
commercial potential of such drug candidates. In addition, we cannot forecast with any degree of certainty whiek-whether
nimacimab or any future drug candidates may be subject to future collaborations, when such arrangements will be secured, if
at all, and to what degree such arrangements would affect our development plans and capital requirements. We expect to incur
increased research and development expenses in the future as we continue our efforts towards advancing our lead program for
nimacimab. Cost to aeguire-Acquire In- Process Research and Development ("' [PR & D ') Asset During the year ended



December 31, 2023, we incurred a one- time non- cash charge of $ 21, 215, 214 related to the acquisition of our lead clinical
asset, nimacimab. This in- process R & D was expensed when purchased in exchange for shares of our common stock, as its
only future use was determined to be for drug development. General and Administrative Expenses Our general and
administrative expenses have fluctuated year- over- year as we have entered into various strategic acquisitions to restructure and
re—pesition-reposition our company. Additionally, as a business in the early stages of drug development we are in the process
of scaling our operations by hiring additional employees ;-and building the infrastructure necessary to increase efficiencies.
These initiatives have resulted in additional costs related to the implementation of certain systems, insurance, facilities, legal ,
tax and accounting costs. As relatedto-eperating-as-a public company , we expect to incur additional expenses related to
insurance, investor relations activities, legal and other administration and professional services to comply with the rules
and regulations of the SEC, the Financial Industry Regulatory Authority (" FINRA") and Nasdaq. Other significant
costs are expected to include legal fees relating to patent and corporate matters, business development costs and fees for
consulting services . To incentivize our employees and be competitive to retain strong talent we issued additional equity awards
in 2024 and 2023, which have resulted in increased stock- based compensation expense. We also expect that enr-certain
general and administrative expenses which are commensurate with headcount, will continue to increase in the future in order
to support our expected increase in research and development activities, 1nclud1ng increased %alarres technology, facilities and
other related costs 0 : v

E%trmated -}ega-l-Legal een&ngeneyContmgency The estrmated legal contrngency relates toa weﬁg-ftﬂ—termmaﬂeﬂ—swt—bfeugh’e
againstthe-material litigation matter that was related to our former management team thatis-enrrently betng-appealed-. As
of December 31, 2023, the-maximum-amount-of-the-tiability-isdnewn-and-we have-had posted an appellate bond that 1s-was

collateralized by an irrevocable letter of credit equal to, $ 9, 080, 202, approximately 150 % of the liability recorded on our
balance sheet. As of December 31, 2024, we were successful in our appeal of the judgement in the Ninth Circuit and the
case was remanded back to the District Court for a new trial, as a result of which we adjusted the estimated legal
contingency based on new key assumptions. The final amount of the loss and loss recoveries remains uncertain. We
believe that it is at least reasonably possible that the estimated amount of the potential loss may change in the near term.
See Note 11 to the accompanying consolidated financial statements for more information. Other Expense Other expense
primarily includes a gain from the sale of the Avalite Sciences, Inc. (" AVI") building (the" AVI building") (see Note 3 to
the accompanymg consolldated ﬁnanclal statements), and 1ntere%t expen%e tnemed—freﬁa—etues-heft—tefﬁreenvefﬁ-b}e-debt—a

bet-h—2023 a-nd—2922—we al%o reported Wrnd down cost% from our 2022 acqursrtron of EHT Wthh we de—dld not e*peet—te—rncur
in 2024 ftrtufe—peﬂeds— These expenqeq are offqet by 1ntere%t 1ncome earned on our Caqh balance% Crrtreal Aceountrng Estimates
Our & g d : 0 d 0

con%ohdated financial statements —Wdareh—have been prepared in aecordance with aecountrng prrncrples generally accepted in the
United States of America. The preparation of these consolidated financial statements requires management to make estimates
and assumptions that affect the reported amounts of assets and liabilities at the date of the consolidated financial statements and
the reported amounts of income and expenses during the reporting period. On an on- going basis, management evaluates its
estimates and judgments, including those related to accrued expenses, the percentage of completion as it relates to our clinical
accruals, financing operations, contingencies, the fair value of assets acquired in the acquisitions, and litigation. Management
bases its estimates and judgments on historical experience and on various other factors that are believed to be reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities
that are not readily apparent from other sources. Actual results may differ from these estimates under different assumptions or
conditions. The most significant accounting estimates inherent in the preparation of our consolidated financial statements
include estimates as to the appropriate carrying value of certain assets and liabilities which are not readily apparent from other
sources. These accounting estimates are described at relevant sections in this discussion and analysis and in the notes to the
consolidated financial statements included in this Annual Report enFermt0-I&—. We believe that the following accounting
estimates are the most critical to aid you in fully understanding and evaluating our reported financial results and affect the more
significant judgments and estimates that we use in the preparation of our consolidated financial statements. Accrued Research
and Development Expenses As part of the process of preparing our consolidated financial statements, we are required to
estimate our accrued research and development expenses. This process involves reviewing contracts and vendor agreements,
communicating with our applicable personnel to identify services that have been performed on our behalf and estimating the
level of service performed and the associated cost incurred for the service when we have not yet been invoiced or otherwise
notified of actual cost. We make estimates of our accrued and prepaid clinical expenses on a quarterly basis in our consolidated
financial statements based on facts and circumstances known to us at that time. Examples of estimated accrued research and
development expenses include fees paid to contract research organizations (" CROs " ), investigative sites in connection with
clinical studies and to vendors related to product manufacturing and development of clinical supplies. We base our expenses
related to clinical study and trial costs on our estimates of the services received and efforts expended pursuant to contracts with
multiple research institutions and CROs that conduct and manage clinical studies on our behalf. The financial terms of these
agreements are subject to negotiation, vary from contract to contract and may result in uneven payment flows and expense
recognition. Payments under some of these contracts depend on factors out of our control, such as the successful enrollment of
patients and the completion of clinical trial milestones. In accruing service fees, we estimate the time period over which services




will be performed and the level of effort to be expended in each period. If the actual timing of the performance of services or the
level of effort varies from our estimate, we adjust the accrual accordingly. Although we do not expect our estimates to be
materially different from amounts actually incurred, if our estimates of the status and timing of services performed differ from
the actual status and timing of services performed, we may report amounts that are too high or too low in any particular period.
There have been no material changes in estimates for the periods presented. Stock- Based Compensation Expense We have
stock- based compensation programs, which include restricted stock units ( " RSUs " ); stock options and an employee stock
purchase plan. We account for stock- based compensation expense, including the expense for grants of stock options and RSUs
that may be settled in shares of our common stock, based on the fair values of the equity instruments issued. The fair value is
determined on the measurement date, which is generally the date of grant. The fair value of our RSUs is generally measured at
the market price of our common stock on the measurement date. Additionally, we use the Monte Carlo Simulation model to
evaluate the derived service period and fair value of awards with market conditions, including assumptions of historical
volatility, time to the next capital raise and risk- free interest rate commensurate with the vesting term. The fair value for our
stock option awards is determined at the grant date using the Black- Scholes valuation model. Assumptions for the Black-
Scholes valuation model used for employee stock awards include: ¢ Volatility- Stock price volatility is estimated over the
expected term based on a blended daily rate of industry peers stock volatility. « Expected term- The expected term is based on a
simplified method which defines the life as the weighted average of the contractual term of the options and the vesting period
for each award. * Risk- free rate- The risk- free interest rate for the expected term of the option is based on the average market
rate on U. S. Treasury securities in effect during the period in which the awards were granted. * Dividends- The dividend yield
assumption is based on our history and expectation of paying no dividends in the foreseeable future. We do not believe there is a
reasonable likelihood that there will be a material change in the future estimates or assumptions we use to determine stock-
based compensation expense. However, if actual results are not consistent with our estimates or assumptions, we may be
exposed to changes in stock- based compensation expense that could be material or the stock- based compensation expense
reported in our financial statements may not be representative of the actual economic cost of the stock- based compensation.
Accrued Legal Contingencies and Related Expenses We follow Accounting Standards Codification ("' ASC") 450,
subtopic 450- 20 to report accounting for loss contingencies and recoveries. Certain conditions may exist as of the date
the financial statements are issued, which may result in a loss to us, but which will only be resolved when one or more
future events occur or fail to occur. We assess such contingent liabilities, and such assessment inherently involves an
exercise of judgment. In assessing loss contingencies and recoveries related to legal proceedings that are pending or un-
asserted claims that may result in such proceedings, we evaluate the perceived merits of any legal proceedings or un-
asserted claims as well as the perceived merits of the amount of relief sought or expected to be sought therein. If the
assessment of a contingency or loss recovery indicates that it is probable that a material loss has been incurred or a loss
recovery is realizable and the amount of the asset or liability can be estimated, then the estimated asset or liability would
be recorded in our financial statements. If the assessment indicates that a potentially material loss contingency is not
probable but is reasonably possible, or is probable but cannot be estimated, then the nature of the contingent liability,
and an estimate of the range of possible losses, if determinable and material, would be disclosed. Loss contingencies
considered remote are generally not disclosed unless they involve guarantees, in which case the guarantees would be
disclosed. Recently Issued and Adopted Accounting Pronouncements See Note 2 to the accompanying consolidated financial
statements ineladed-inPart Vs Hem1t5-of thisAnnual ReportonForm1+0-K-for information on recently issued accounting
pronouncements and recently adopted accounting pronouncements. While we expect certain recently adopted accounting
pronouncements to impact our estimates in future periods, the impact upon adoption was not significant to our current estimates
and operations. Comparison of the years ended December 31, 2024 and 2023 and-2822-Research and Development Expenses
Below is a summary of our research and development expenses during the years ended December 31, 2024 and 2023 and2622-:
Year Ended December 31, 20232622-20242023 § Change2623-Change2024 vs. 2622-2023 9, €hange2623-Change2024 vs.
2022Researel-2023Research and development expenses $ 18,701, 694 $ 5, 819, 461 $ 6;-6H-805-$-192- 12 , 882, 233 221
344339 Research and development expenses for the year ended December 31, 2023-2024 deereased-increased by $ 92— 12
,344-882, 233 when compared to the year ended December 31, 2022-2023 . The deerease-increase in research and development
expenses was primarily due to a-shght-delay-starting-the following increases: ¢ Clinical study costs increased by $ 7, 721, 375
due to the planning and launch of the CBeyondTM study in August of 2024, which achieved 50 % enrollment by the end
of 2024. During 2024, we also completed our Phase 2a SBI- 100 trial for glaucoma stady-that-we-expertenced-during-. ©
Contract manufacturing costs increased by $ 1, 234, 445 due to nimacimab process intensification and drug resupply
manufacturing runs which will allow us to seamlessly transition to a Phase 2b and build a scalable manufacturing
process for future studies. * Consulting costs increased by $ 691, 185 to support our nimacimab program. ¢ Discovery
research and development costs increased by $ 348, 313 from non- clinical studies related to the seeend-half-development
of a diet induced obesity model to demonstrate proof of concept and mechanism of action studies related to nimacimab. ¢
Salaries and stock- based compensation increased by $ 2, 184, 420 due to increased headcount to support our metabolic
pipeline and organizational expertise. * General business expenses increased by $ 459, 054 due to increased travel and
the write of-off 2023-of non- refundable deposits related to our glaucoma program .  In addition, the-deerease-in-eontraet
we recogmzed addltlonal depreclatlon of $ 156 628 on spec1a11zed manufactunng equlpment that ees’es—elu%mg%@%—was




act1v1t1es Cost to dcquuc IPR & D asset Below is a summary of our cost to acquuc the IPR & D asset during the December 31,
2024 and 2023 and2622-: Year Ended December 31, 26232622-20242023 § €hange2023-Change2024 vs. 2622-2023 %
Change2623-Change2024 vs. 2022Cest2023Cost to acquire [PR & D asset $ 245245;:2H4-$— $ 21, 215,214 § (21, 215, 214)
(100) % Cost to acquire the [PR & D asset for the December 31, 2623-2024 , inereased-decreased by $ 21, 215, 214 as
compared to the year ended December 31, 2022-2023 . The irerease-decrease is due to the cost to acquire nimacimab in the
BRB Acquisition , which occurred in 2023 . Below is a summary of general and administrative expenses during the years
ended December 31, 2024 and 2023 and2622- Year Ended December 31, 20232622-20242023 $ €hange2623-Change2024 vs.
2622-2023 9 Change2023-Change2024 vs. 2022General-2023General and administrative expenses $ 17, 725, 741 $ 7, 852,
340 $69 ,9694-873 , 401 126 617-$7F5772329-% General and administrative expenses for the year ended December 31,
2023-2024 increased by $ +9 , 757873 , 723-401 as compared to the year ended December 31, 2022-2023 . The increase in
general and administrative expenses was primarily due to the following: * Salaries and stock- based compensation increased
by $ 6, 980, 398 due to increased headcount and the recognition of stock based compensation expense due to the
achievement of certain performance based milestones related to RSUs granted to members of management and members
of the board of directors of the Company. We also had an increasc of $ 148, 497 in human resources related emptoyee
wages-and-board-fces of to attract new talent. * Legal, professional fees and consulting advisory increased by $ 5+6-1 . 854
397, 512 due to one time services provided under a financial adv1s0ry agreement professwnal services ulatcd to 1hc
additionregistration of three—- the resale of shares issued in beard-mem A v
there--- the BRB Acquisition were-inereases-in-professionat-and the August 2023 PIPE Flnancmg, the J anuary and March
2024 PIPE Financings and general corporate legal fees of-$-942,336-related-primarily-to-transaetioneostsassociated with the
BRB-Aequisittorr-our uplisting to Nasdaq , additienal-the filing of our shelf registration statement, legal fees related to
nimacimab patent prosecution, increased tax fees due to increased tax complexity and the entry into the ATM
Agreement. * General business expenses increased by $ 912, 725 primarily due to increased insurance costs and
regulatory fees associated with our uphstlng to Nasdaq and the -ﬁ-l-mgs— ﬁhng —of our registration statements in
connection with the January S h A o-an-and March PIPE Financings.

Other inerease-increases related e-P$—2-82—447—rrrgenera—1—buﬁness—expeﬁdr&tres—d-ue—lo higher-investments in building internal

infrastructure and hosting internal and external corporate events. * Travel and entertainment along with investor
relations , marketing and travelexpensesrelated-to-thepublieity—-- public efeurrepositioning-in2623-relations increased by
$ 350, 401 from increased activity to highlight-drive awareness for nimacimab as-eurtead-asset-. Change in Estimate for
obesity—Legal Contingency Below is a summary of the estimated legal contingency during the years ended December 31, 2024
and 2023 and-2022-: Year Ended December 31, 260232622-20242023 § Change2623-Change2024 vs. 2622-2023 9, €hange2623
Change2024 vs. 2022Estimated-2023Change in estimate for lcgal contingency $ (4,234, 717) $ (151, 842) $ 6,205310-$( 6
4, 357082 , +52-875 ) N-+A-2689 % The change in Estimated— estimate for legal contingency decreased by $ 4, 082, 875 for
the year ended December 31, 2023-2024 deereased-by-$-6-, 35%352-as compared to the year ended December 31, 20222023 .
The adjustment of $ 4, 234, 717 was due to the-a change in managements estimated- estimate related to the total liability
due in the Cunning Lawsuit. For addltlonal 1nformatlon regardlng the ad]ustment to the legal commwncy e-P$— see Note

Cunning Lawsuit—Other—- the E—kpeﬂse-accompanymg consohdated ﬁnanclal statements Income from Insurance Recovery
Below is a summary of ether—- the e*peﬂse—lncome from insurance recovery during the years ended December 31, 2024 and
2023 and2622- Year Ended December 31, 26232622-20242023 $ Change2023-Change2024 vs. 2622-2023 % €hange2023
Change2024 vs. 2023Income from insurance recovery 2022Change-in-fair-value-of derivative-iabiity-5 ( 3-2, 000, 000 ) $ —
59-725)-5 59726+ 2, 000, 000) 100 3% tnterest The change in the income from insurance recovery increased by $ 2, 000,
000 for the year ended December 31, 2024 as compared to the year ended December 31, 2023. The increase is due to the
Company reaching a settlement with its former D & O carrier for coverage related to the Cunning Lawsuit. Other
Expense (Income) Below is a summary of other expense906—-- expense (income) during the years ended December 31,
2024 and 2023: Year Ended December 31, 20242023 $ Change2024 vs. 2023 % Change2024 vs. 2023Interest expense749,
308 906 , 270 665-(156 , 133241+-962) (437 17 36-) % Interest income ( 3, 028, 762) (99, 974) (49-2 , 928 6180, 963-788
) 426-2930 % Finaneecharge-Wind- down costs — 126-409 , 228-347 ( 126-409 , 228-347 ) (100) % (Gain) Eess-loss from
asset sate307-sale (1, 358, 412) 307 , 086 —367-(1 , B86-IN-+665, 498) (542) % ADebt—- Debt conversion inducement expenset
- expense ;383,285 1, 383, 285 N+ AWind—dowmnreosts469,347-456;-568-( 47-1 , 161383, 285 ) (+6-100 ) % Other
expense (income) 2, 200 (3) 2, 203 (73433 ) % Total other expense (income) , net $ (3, 635, 666) $ 2, 906, 011 $ +(6 , +63-541

,129-677) (225) % For the year ended December 31, 2024, we had net other income of $ +-3 , 442—635 $82-1+56-%-666,
which was primarily related to interest income of $ 3, 028, 762 and a gain from the divestiture of the AVI real estate and
collections from Verdelite Sciences, Inc. (" VDL") related to its sale in 2023. Income was offset by interest expense of $
749, 308 (including cash and non- cash interest). For the year ended December 31, 2023, we had net other expense of § 2,
906, 011 primarily related to interest expense of § 906, 270 (including cash and non- cash interest), a non- cash charge of $ 1,
383, 285 related to the induced conversion of our multi- draw credit agreement with Emerald Health Sciences, Inc. (¢
Sciences ), dated October 5, 2018, as amended between April 29, 2020 and March 29, 2021 (the" Amended Credit Facility
"), $ 409, 347 in wind down costs associated with the EHT Acquisition (as defined below) and a $ 307, 086 loss from the

divestiture of \/DL The increase Wwas 0 ffset by mlucsl income of -$—‘)‘) 974. Fer—the—ye&ﬁeﬂded-Beeeﬂaber%—l—Ee%Z—we—h&d-ﬂet




losses and negative cash flows from operations since inception and as of December 31, 2623-2024 , had &=working capital deftet
of $ 2-66 , 250-488 . +56-360 and an accumulated deficit of $ +64-130 , 382-949 , 549-672 . As of December 31, 2023-2024 , the
Company had unrestrieted-cash and cash equivalents in the amount of $ +-68 , 256-415 , 453-741 . For the years ended
December 31, 2024 and 2023 and2022-, the Company incurred losses from operations of $ 30, 192, 718 and $ 34, 735, 173 and
$148;3H5732-, respectively. For the years ended December 31, 2024 and 2023 ard-2022-, the Company incurred net losses of $
26,567,123 and $ 37, 644, 784 and-$19,4834-602- respectively. The Company expects to continue to incur significant losses
and ncgdllx e LdSh 10\&5 rom opurallons through %9%4—2025 dnd L\pucts to incur significant 10@\‘0% and ncgdllx e LdSh 10\&5 Tom

pfrv&te—pheemeﬁt—eqtrrt-y—&&nsaeﬁeﬁs—the January and March PIPE Flnancmgs W 11h institutional accredlted investors, in
which we raised combined net aggregate proceeds of appreximately-$ 83, 560-556 , 006-563 . The eapital-net proceeds raised

from the January and March PIPE -ﬁ-ﬂaﬂe'mgs—Financings , along with the reallocation of funds from the elimination of our
ocular program, will allow us to fund beth-efour planned-—clinical trials— trial for glaweema-and-obesity through top - line
Phase 2a data, complete process intensification manufacturing activities along with drug substance and product
manufacturing work needed for future studies, plan for our Phase 2b dose ranging study and provide us with the ability
to expand upon our metabolic program with our other research and development efforts. In May 2024 we entered into
the ATM Agreement under which the Company may sell up to $ 100, 000, 000 of shares of common stock through the
Sales Agent. The Company has not sold any shares under the ATM Agreement as of the date hereof and is not obligated
to, and cannot provide any assurances that the Company will make any sales of the shares under the ATM Agreement.
In July 2024, 1, 301, 573 pre- funded warrants, with an intrinsic value of $ 10, 424, 294, were exercised on a cashless
basis, resulting in the issuance 1, 301, 410 shares of our common stock (see Note 7 to the accompanying consolidated
financial statements). In August 2024, the holder of the Convertible Note exercised their conversion option and
converted the principal balance of $ 5, 000, 000 into 968, 973 shares of our common stock. During the fourth quarter of
2024, we were successful in our appeal in the Ninth Circuit of the judgment of a material litigation matter, which has
been remanded to the District Court for a new trial, and the bond related to the judgement was exonerated, allowing us
to recover $ 9, 000, 000 in restricted cash. Additionally, in a related case with our insurance carrier, we collected $ 2 data
, 000, 000 during the fourth quarter of 2024. The recovered funds have been reallocated to further our clinical pipeline
and extend our cash runway . The Company’ s consolidated financial statements have been prepared on the basis of the
Company continuing as a going concern for the next 12 months. Based on its current operational requirements, the Company
believes that its current cash will be sufficient to fund its projected operations for at least 12 months from the date of the
issuance of these consolidated financial statements . However, our forecast of the period of time through which our financial
resources will be adequate to support our operations is a forward- looking statement that involves risks and
uncertainties, and actual results could vary materially. We have based this estimate on assumptions that may prove to be
wrong, and we could use our capital resources sooner than we expect. Additionally, the process of testing product
candidates in clinical trials is costly, and the timing of progress and expenses in these trials is uncertain. « the scope, rate
of progress, results and costs of our clinical trials, preclinical studies and other related activities;  our ability to establish
and maintain strategic collaborations, licensing or other arrangements and the financial terms of such agreements; ¢ the
timing of, and the costs involved in, obtaining regulatory approvals for nimacimab or any future drug candidates; * the
number and characteristics of the drug candidates we seek to develop or commercialize; ¢ the cost of manufacturing
clinical supplies, and establishing commercial supplies of our drug candidates; * the cost of commercialization activities
if our current or future drug candidates are approved for sale, including marketing, sales and distribution costs; ° the
expenses needed to attract and retain skilled personnel; ¢ the costs associated with being a public company; ¢ the amount
of revenue, if any, received from commercial sales of our drug candidates, should any of our drug candidates receive
marketing approval; and e the costs involved in preparing, filing, prosecuting, maintaining, defending and enforcing
possible patent claims, including litigation costs and the outcome of any such litigation . Cash Flows The following is a
summary of our cash flows for the periods indicated and has been derived from our consolidated financial statements which are
included elsewhere in this Annual Report Ferm10-¥—: Year Ended December 31 2—92—3%92—2—Net—20242023Net cash and cash
equivalents and restricted cash provided by (used in): Operating activities $ ( 25,237, 480) $ ( 13, 952, 178) $-H2,744,072)
Investing aetivittesé— activities (245, 615) 6 , 596, 456 5;244;-395-Financing aetivitiest6-activities83 , 562 181 16, 443, 270
208;794)-Net increase {deerease)-in cash and cash equivalents and restricted cash $ 58, 079, 086 $ 9, ()87, 548 $F73847
Cash Flows from Operating Activities The primary use of cash and cash equivalents for our operating activities during these—-
the pertods-years ended December 31, 2024 and 2023 was to fund research and development activities for our clinical product
candidates, nimacimab and SBI- 100 OE, along with general and administrative activities. Our cash and cash equivalents used
in operating activities also reflected changes in our working capital, net of adjustments for non- cash charges, such as, stock-
based compensation expense, non- cash interest expense related to the amortization of debt discounts on our convertible debt
straments-, a charge to induce the conversion of the Amended Credit Agreement during-in February 2023 and the expense
related to the acquisition of our lead asset for obesity, nimacimab. Cash and cash equivalents used in operating activities of §
1325, 952237 , +78-480 during the year ended December 31, 2623-2024 , reflected a net loss of § 3726 , 644-567 , 784-123 ,
the loss was adjusted by aggregate non- cash charges of § 3, 958, 401 and included a $ 2, 628, 758 decrease in our operating



assets and liabilities. Non- cash charges included $ 298, 640 of depreciation and amortization, $ 325, 610 in vendor
deposit write offs, $ 8, 317, 480 for stock- based compensation expense, $ 599, 006 in non- cash interest expense from the
amortization of the debt discount on our convertible debt, a gain of § 4, 234, 717 from our change in estimate related to
our legal contingency for the Cunning Lawsuit, $ 1, 358, 412 for a non- cash gain on the sale of an asset. The net change
in our operating assets and liabilities included a $ 1, 422, 928 increase in our prepaid expenses and other current assets, a
decrease in accounts payable of $ 586, 533, and a $ 573, 696 decrease in our accrued expense and other current liabilities.
Cash used in operating activities of $ 13, 952, 178 during the year ended December 31, 2023, reflected a net loss of $ 37,
644, 784, adjusted by aggregate non- cash charges of $ 24, 161, 942913 and included a § 469, 386-307 decrease in our
operating assets and liabilities. Non- cash charges included $ 124, 251 of depreciation and amortization, $ 987, 510 for stock-
based compensation expense, $ 329, 890 in non- cash interest expense from the amortization of the debt discount on our
convertible debt, a gain of $ 151, $43-842 from the courts decision to reduce the legal fees due to the plaintiff in the Cunning
Lawsuit, $ 307, 086 for a non- cash loss on the divestiture of VDL, a debt conversion inducement charge of $ 1, 383, 285 related
to the conversion of the multi- draw credit agreement and in- process research and development expenses of § 21, 215, 214
related to the acquisition of our lead asset, nimacimab. The net change in our operating assets and liabilities included a $ 306,

442 1 increase in our prepald expenqe and other culrent as%et% a decrease i in account@ payable of $ 701 285 anda$ 74 464 46%

decrease in our accrued expense and othel current habllmes C"lih F lowq from Inveqtlng ACthltlt‘S Ca@h and cash equlvalents
used in investing activities of $ 245, 615 during the year ended December 31, 2024 consisted of our capital expenditures
from the purchase of property and equipment of $ 1, 604, 027 offset by the proceeds from the sale of AVI of § 1, 358, 412.
Cash provided from investing activities of § 6, 596, 456 during the year ended December 31, 2023 consisted of our capital
expenditures in relation to the purchase of property plesnt-and equipment of $ 12, 550, cash divested net of proceeds received
from the sale of VDL ot $ 5,532,266 and cash proceed% recelved from the BRB Acqumtlon of $ 1, 076, 740 —Btmﬂg—t-he—ye&f

F lowq from Financing Actlvmes During the year ended December 31 2024, cash and cash equlvalents pr0v1ded by
financing activities included $ 83, 556, 563 in net proceeds received from the January and March 2024 PIPE Financings.
During the year ended December 31, 2023, cash provided by financing activities included $ 11, 734, 947 in net proceeds
received from the Company’ s issuance on August 18, 2023 of an aggregate of 2, 989, 981 shares of common stock and
accompanying warrants to purchase up to 2, 325, 537 shares of common stock pursuant to a PIPE financing
arrangement (the" August 2023 PIPE Financing "), $ 4, 973, 684 in net proceeds from the issuance of a convertible note,

offset by $ 259 335 in repayments on our insurance premlum ﬁnancmg—Bt&mg—fhe—ye&reﬂéed—BeeembeﬁH@%%e&&h—used—m

. Off- Balance Sheet Anangement% There are no off- bahnce sheet

arrangements that have or are reasonably likely to have a current or future effect on our financial condition, changes in financial
condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources that is material to
investors. Item 7A. Quantitative and Qualitative Disclosures About Market Risk. Not applicable. Item 8. Financial Statements
and Supplementary Data. Our consolidated financial statements and the report of our independent registered public accounting
firm are included in this report on pages F- 1 through F- 3831 Item 9. Changes in and Disagreements with Accountants on
Accounting and Financial Disclosure. Item 9A. Controls and Procedures. Evaluation of Disclosure Controls and Procedures We
maintain controls and procedures that are designed to ensure that information required to be disclosed in the reports that we file
or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the
SEC’ s rules and forms, and that such information is accumulated and communicated to our management, including our
principal executive and principal financial officers, as appropriate, to allow timely decisions regarding required disclosures.
Based upon their evaluation of those controls and procedures performed as of the end of the period covered by this report, our
principal executive officer and our principal financial officer concluded that our disclosure controls and procedures were
effective. Management’ s Annual Report on Internal Control over Financial Reporting Our management is responsible for
establishing and maintaining adequate internal control over financial reporting. Internal control over financial reporting as
defined in Rule 13a- 15 (f) and 15d- 15 (f) promulgated under the Exchange Act as a process designed by, or under the
supervision of, a company’ s principal executive and principal financial officers and effected by our board of directors,
management and other personnel, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with U. S. Generally Accepted Accounting Principles
(" GAAP ") and includes those policies and procedures that: ¢ pertain to the maintenance of records that in reasonable detail
accurately and fairly reflect our transactions and dispositions of the Company ; ¢ provide reasonable assurance that transactions
are recorded as necessary to permit preparation of consolidated financial statements in accordance with GAAP, and that receipts
and expenditures of the company are being made only in accordance with authorizations of management and directors of the



Company ; and ¢ provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of the company’ s assets that could have a material effect on the financial statements. Because of its inherent
limitations, our internal control over financial reporting may not prevent or detect misstatements. Therefore, even those systems
determined to be effective can provide only reasonable assurance with respect to financial statement preparation and
presentation. Projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
Our management, with the supervision and participation of our Chief Executive Officer and Chief Financial Officer, assessed
the effectiveness of our internal control over financial reporting as of December 31, 2623-2024 , based on criteria for effective
internal control over financial reporting set forth by the Committee of Sponsoring Organizations of the Treadway Commission
in Internal Control- Integrated Framework- 2013 (COSO 2013 Framework). Based on their assessment, our management
concluded that, as of December 31, 2623-2024 , our internal control over financial reporting was effective. As we are a smaller
reporting company, our independent registered public accounting firm is not required to attest to the effectiveness of our internal
control over financial reporting. Changes in nternat-Internal eentrot-Control over finanetal-Financial reperting-Reporting
There was no change in our internal control over financial reporting during the fourth quarter ended December 31, 2023-2024
that materially affected, or is reasonably likely to materially affect, our internal control over financial reporting. Item 9B. Other
[nformation . 2025 Annual Meeting of Stockholders We currently intend to hold our 2025 annual meeting of stockholders
(the “ 2025 Annual Meeting ”) on June 6, 2025. Our Amended and Restated Bylaws (“ Bylaws ) provide notice
procedures for stockholders to nominate a person as a director and to propose business to be considered by stockholders
at an annual meeting of stockholders. A stockholder’ s notice must be delivered in writing to the Secretary of the
Company at Skye Bioscience, Inc., 11250 El Camino Real, Suite 100, San Diego, CA 92130 and must set forth, as to each
matter the stockholder proposes to bring before the annual meeting, the information required by our Bylaws. In order to
be timely, a stockholder’ s notice must be delivered to the Secretary of the Company not later than the close of business
on the 90th day nor earlier than the opening of business on the 120th day prior to the first anniversary of the date for the
preceding year’ s annual meeting of stockholders; provided that in the event that the date of the annual meeting is more
than 30 days before or more than 70 days after such anniversary date, notice by the stockholder to be timely must be so
delivered not earlier than the close of business on the 120th day prior to the date of such annual meeting and not later
than the close of business on the later of the 90th day prior to the date of such annual meeting or the 10th day following
the day on which public announcement (as defined in the Bylaws) of the date of such annual meeting is first made by the
Company. Because we did not hold an annual meeting of stockholders in the year ended December 31, 2024 (“ 2024
Annual Meeting ”), in order to be timely, a stockholder’ s notice must be delivered, as set forth above, not earlier than
the close of business on February 6, 2025 and not later than the close of business on March 30, 2025. Stockholders who
intend to solicit proxies in support of director nominees, other than the Company’ s nominees, must also provide notice
that sets forth the information required by Rule 14a- 19 under the Exchange Act. In addition, because we did not hold a
2024 Annual Meeting, stockholder proposals submitted pursuant to Rule 14a- 8 under the Exchange Act and intended to
be presented at the 2025 Annual Meeting must be delivered, as set forth above, a reasonable time before the Company
begins to print and send its proxy materials for the 2025 Annual Meeting in order to be considered for inclusion in the
Company’ s proxy materials for that meeting. For purposes of the foregoing, we have determined that March 30, 2025 is
a reasonable time before the Company intends to begin printing and sending its proxy materials for the 2025 Annual
Meeting. Director and Officer Trading Arrangements On December 17, 2024, each of SAM Partners VII, LLC (the
general partner of SAM Ventures VII, L. P.) and SAM Partners II, LLC (the general partner of SAM Ventures IL, L. P.
and SAM Co- Investors 11, L. P.) entered into a Stock Sale Plan (the" 10b5- 1 Plan") with Piper Sandler & Co. ("' Piper
Sandler'), pursuant to which Piper Sandler is authorized to sell up to an aggregate of 2, 000, 000 shares of Common
Stock on behalf of SAM Partners VII, LLC and SAM Partners II, LLC during the period beginning on the later of (i)
March 17, 2025 and (ii) two business days after filing the Issuer' s Form 10- K for the year ending December 31 (but no
later than April 16, 2025), and ending December 17, 2025, subject to earlier termination in accordance with the terms of
the 10b5- 1 Plan and applicable laws, rules and regulations. Transactions under the 10b5- 1 Plan will be subject to
certain price restrictions and other restrictions under the terms of the 10b5- 1 Plan. The 10b5- 1 Plan is intended to
comply with the requirements of Rule 10bS- 1 (c) promulgated under the Act. Andrew Schwab, a member of the Board
of Directors of the Company, is a managing member of each of SAM Partners VII, LLC and SAM Partners II, LLC and
may be deemed to share voting and investment power over the shares held by SAM Partners VII, LLC and SAM
Partners II, LLC. Mr. Schwab disclaims beneficial ownership of such shares except to the extent of his pecuniary interest
therein. Except as set forth above, none of our directors or officers adopted or terminated a Rule 10b5- 1 trading
arrangement or a non- Rule 10b5- 1 trading arrangement (as defined in Item 408 (c) of Regulation S- K) during the
fourth quarter of 2024 . Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections. Not applicable. PART
[1I Item 10. Directors, Executive Officers and Corporate Governance. The-feHowing-table-sets-forth-eertain-informationr
Information required by as-efthe-date-of-this item will be contained in our definitive Proxy Statement to be filed with the
Securltles and Exchange Commlssmn on Schedule 14A in connectlon w1th our 2025 Annua Meetmg Repeft—wrt-h—respeef
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statement—Duringthe-fiscal year ended Deumbu 31 %92—3—2024 under lhe Abtd-rt—Geﬁﬂrﬂa—r&ee—met—ﬁve—tﬂﬂes—headmgs “
Executive Officers, ” “ Election of Directors, ” “ Information Regarding the Board of Directors and Corporate
Governance, ” and “ Dehnquent Sectlon 16 (a) Reports, ” and is 1nc0rp0rated herein by reference Item 11. Executlve
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thls item regardlng security 0wnersh1p of Beeember3+-2623-certain beneﬁc1al owners and management is 1nc0rp0rated
by reference to the 1nformat10n set for-forth in the section tltled




fn—eeﬂfre{—as—&r&Hefm—rs-deﬁned-bT&xe—pfeﬁsreﬁs—e%ltun 493—201 ( e—d ol RLLUldll()n S-Kis 1ncorporated by reference to
the information set forth in the section titled “ Executive Compensation ” in our Proxy Statement . [tem 13. Certain
Relationships and Related Transactions, and Director Independence. The information required by this item regarding
certain relationships and related transactions and director independence is incorporated by reference to the information

set forth in the sections titled “ Transactions with Related Perseﬁs—E-xeep{—as—speei-ﬁed-be}ew—Partles i and “ Electlon of

D1rect0rs - Independence of there—-- the Board ve-beenno-other-transae dp




N&s&aq—l:lsﬁﬁg—Rt&es— Item 14. P11nupdl Auountmo Fees and Sel\ ices. A—ud-l-t—The 1nf0rmat10n requlred by thls 1tem
regarding principal accountant fees and services is 1nc0rporated by reference to the 1nf0rmat10n set forth in the section
titled “ Principal Accountant Fees The-ag ears-et

-fer—prefessteﬂ&l-seﬁ‘tees-Serwces ”in feﬂdefed—by—Mafetuﬁ—I:I:P—feH-he—aud-rt—e-Poul Proxy &ﬁﬁua-]-eeﬁgehd&eed-ﬁnaﬁelﬁ-}
statements— Statement i1 r-otr-AnntalReport-on .

aeeefd&ﬂee—Wt&l—rts—pfeeedﬁres— PART IV ltem 15 Exhlblts Fmdncml Statement Schedules. Financial Statements. The
following consolidated financial statements of Skye Bioscience, Inc., together with the report thereon of Marcum LLP, an
independent registered public accounting firm (PCAOB Firm No. 688), are included in this Annual Report enFerm1-6-—3—.
SKYE BIOSCIENCE, INC. AND SUBSIDIARIES INDEX TO CONSOLIDATED FINANCIAL STATEMENTS Page No.
Reports of Independent Registered Public Accounting Firm (PCAOB ID 688) F- 2Consolidated Balance Sheets as of December
31,2024 and 2623-2023F and2622F-— 3Consolidated Statements of Operations for the years ended December 31, 2024 and
2023-2023F and2622F-- 4Consolidated Statements of Cash Flows for the years ended December 31, 2024 and 2623-2023F and
2022F- 5Consolidated Statements of Stockholders” Equity ( Deficit) for the years ended December 31, 2024 and 2623-2023F
and-2022F-- 7Notes to the Consolidated Financial StatementsF- 8 REPORT OF INDEPENDENT REGISTERED PUBLIC




ACCOUNTING FIRM To the Sharehelders-Stockholders and Board of Directors of Skye Bioscience, Inc. and Subsidiaries
Opinion on the Financial Statements We have audited the accompanying consolidated balance sheet-sheets of Skye Bioscience,
Inc. and Subsidiaries (the “ Company ) as of December 31, 2024 and 2023 ard-2622-, the related consolidated statements of
operations, stockholders’ equity ( deficit ) and cash flows for each of the two years in the period ended December 31, 2023
2024 , and the related notes (collectively referred to as the * financial statements ). In our opinion, based on our audits, the
financial statements present fairly, in all material respects, the financial position of the Company as of December 31, 2024 and
2023 and2022-, and the results of its operations and its cash flows for each of the two years in the period ended December 31,
2623-2024 , in conformity with accounting principles generally accepted in the United States of America. Basis for Opinion
These financial statements are the responsibility of the Company' s management. Our responsibility is to express an opinion on
the Company' s financial statements based on our audits. We are a public accounting firm registered with the Public Company
Accounting Oversight Board (United States) (" PCAOB") and are required to be independent with respect to the Company in
accordance with the U. S. federal securities laws and the applicable rules and regulations of the Securities and Exchange
Commission and the PCAOB. We conducted our audits in accordance with the standards of the PCAOB. Those standards
require that we plan and perform the audits to obtain reasonable assurance about whether the financial statements are free of
material misstatement, whether due to error or fraud. The Company is not required to have, nor were we engaged to perform, an
audit of its internal control over financial reporting. As part of our audits we are required to obtain an understanding of internal
control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company' s internal
control over financial reporting. Accordingly, we express no such opinion. Our audits included performing procedures to assess
the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that
respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in
the financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by
management, as well as evaluating the overall presentation of the financial statements. We believe that our audits prevides—
provide a reasonable basis for our opinion. Critical Audit Matters Critical audit matters are matters arising from the current
period audit of the financial statements that were communicated or required to be communicated to the audit committee and that:
(1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging,
subjective, or complex judgments. We determined that there are no critical audit matters. / s / Marcum LLP We have served as
the Company' s auditor since 2022. Morristown EastHanever-, NJ NewJersey-March 24-20 , 2624-2025 CONSOLIDATED
BALANCE SHEETS December 3tASSEFS26232622Current-31ASSETS20242023Current assetsCash and cash equivalents
$ 68,415,741 § 1, 256, 453 $1244527 Restricted eash9-—- cash — 9 |, 080, 202 45:-580-Prepaid expenses425- expenses201 ,
962 194 , 259 786;-807-Assets-heldfor-sale—=6;-432,246-Other current assets888-assets2 , 209, 544 1, 119 , 929 484588
Total current assetsH-assets70 , 827, 247 11 , 650, 843 8;-943;-H8-Property splant-and equipment, ret43-netl, 432, 752 43 |
276 8F-854-Operating lease right- of- use asset237-assetd49, 864 237 , 983 H;39H-Other assets8-assets53 , 369910 8, 309
Total assets $ 72,763,773 $ 11, 940, 411 $95H-4072- 1 IABILITIES AND STOCKHOLDERS' BEHCIFCurrent EQUITY
(DEFICIT) Current hablhtleSAccountS payable $ +569 , 252 +55;-785-5 +956 , 754 669;-997-Aeeounts-payable—related
parttes—24;-90+Accrued interest- related partyt26—-- party — 126 . 027 +5;8+4-Accrued interest- legal eontingeney234—--
contingency — 234 , 750 —Accrued payroll habitittes&88liabilities1 , 114, 255 888 , 381 657-734-Other current
Habilittes998;-5521-422,445-Othereurrent Habilities liabilities 654 -—fe}afed-paﬁ-tes—9§— $56-201 991, 805 Estimate for
accrued lcgal eontingeney6-contingencies and related expensesl , 853-818 | 468-751 6, 265-259 , 246 3+0-Convertible-multi-
draw-eredit-agreement—related-party—5-848;375-Convertible note- related party, net of discount — 4, 371, 998 —Operating
lease liability, current pertten72-portion182 , 428 72 , 038 78;706-Total current habilitiest3-liabilities4 , 338 887 13 , 900, 999
+2H9426-Non- current liabilitiesOperating lease liability, net of current pertient7-portion273 , 162 171 230 —Total
habilitiest4- liabilities4, 612, 049 14 , 072, 229 42, H9,426-Commitments and contingencies (Note 43-11 ) Stockholders’
defteitPreferred-equity (deficit) Preferred stock, $ 0. 001 par value; 200, 000 shares authorized at December 31, 2024 and
2023 and2022-; no shares issued and outstanding at December 31, 2024 and 2023 and2622-— — Common stock, $ 0. 001 par
value; 100 5-600;-800-and-206-, 000, 000 shares authorized at December 31,2024 and 2023 and-2622-, respectively; 30, 974, 559
and 12, 349, 243 and-3-654H9-shares issued and outqtandlng at December 31,2024 and 2023 and-2622-, respeetivelyt2
respectively30 , 975 12 , 349 3--654-Additional paid- in- eapitaH02-capital199 , 070, 421 102 ., 238, 382 63;726;-65%
Accumulated deficit ( 130, 949, 672) (104, 382, 549 H66;737FF65-) Total stockholders” equity ( deficit ) 68, 151, 724 (2, 131,
818 H3;008;,-054-) Total liabilities and stockholders” equity ( deficit ) $ 72,763,773 $ 11, 940, 411 $954H4;072-Sce
accompanying notes to the consolidated financial statements. CONSOLIDATED STATEMENTS OF OPERATIONS Year
Ended December 34202320220perating-31202420230perating cxpensesResearch and development $ 18, 701, 694 $ 5, 819,
461 $-6:-0H58065Cost to acquire IPR & D asset2d—- asset — 21 , 215, 214 —General and administrative7-administrativel7 ,
725,741 7 , 852, 340 Change in 6;-094;-617Estimated-- estimate for legal contingency ( 4, 234, 717) (151, 842) 6-Income
from insurance recovery (2 , 265-000 , 3+6-000) — Total operating expenses34-expenses30 , 192, 718 34 , 735, 173 +8:3H5
F32-Operating loss ( 30, 192, 718) (34, 735, 173) G8;:3H5732Other expenseChange-in-fair-value-of dertvative-labiity( 3
income ) expenselnterest {59729 nterestexpensed06--- expense749 , 308 906 , 270 665:433-Interest income ( 3, 028, 762) (
99, 974) Wind- down costs (+9-0+H)Finanee-charge- — 126-409 , 228-347 (Gain) Loess-loss from asset sale367sale (1, 358,
412) 307 , 086 —Debt conversion inducement expenset— expense — 1 , 383, 285 —Wind—down-eosts409-Other expense
(income) 2 , 347456;-508-200 (3) Total other (income) expense, ret2—- net (3, 635, 666) 2 . 906, 011 53+63;429-Loss before
income taxes ( 26,557, 052) (37, 641, 184 3495474861 Provision for income taxes3-taxes10 , 071 3 , 600 6;744+Net loss $
(26,567,123) $ (37, 644, 784 ¥$-39,4834-602-) Loss per common shareBasic $ (0. 73) $ (5. 37 3$+8—7FF) Diluted $ ( 0. 73)
$ (5. 37 ¥$8-—7FF) Weighted average shares of common stock outstanding used to compute loss per share: Basie7-Basic36 ,
486, 519 7 , 006, 038 2;224-080-DHuted7Diluted36 , 486, 519 7 , 006, 038 2,2245-686-CONSOLIDATED STATEMENTS



OF CASH FLOWS Year Ended December 3420232022€ash-3120242023Cash flows from operating activities: Net loss $ ( 26,
567,123) $ (37, 644, 784 ¥$-H9,481-662-) Adjustments to reconcile net loss to net cash , cash equivalents and restricted
cash used in operating activities: Ftnaﬂee—eh&rge—freﬂa—Sewﬂees—wafr&nt—med-rﬁeaﬁe&erte- down of vendor deposits325, 610
— 420;228-Depreciation and amertizattonrt24- amortization298 , 640 124 , 251 H4;-998-Net loss ( gain ) on disposal of asset
assetl0 , 794 (4, 080) —Stock- based compensation expeﬂse%—7—~— expense8, 317, 480 987 , 510 629:-032-Change in fair value
of derivative liability — (3) £59;-729-Amortization of debt diseeunt329-discount599 , 006 329 , 890 Change in 489;-595
Estimate-estimate for legal eentingeney-contingencies (4, 234, 717) (151, 843-842 ) (Gain) 6;205:3+6-Fess-loss from
divestiture of asset307-- asset (1, 358, 412) 307 . 086 —Debt conversion inducement expenset— expense — 1 , 383, 285 —
Accrued interest conversion expensetS—- expense — 15 . 952 —Cost to acquire [PR & D asset2t—- asset — 21,215, 214 —
Foreign currency remeasurement gain — (45, 350) —Changes in assets and liabilities: Prepaid expenses564—-- expenses (7,
703) 795 , 232 Other assets ( +6-45 , 396-601 ) Prepatd-expenses—related-party-— 43;7-432-Other current assets ( 2571, 415,
225) (488, 790) H2;-907Accounts payable ( 586, 533) ( 576, 384) 688;269-Accounts payable — related parties — (124, 901)
HH4H-Accrued interest — related partyt26—-- party (126 , 027 (59:-697) 126, 027 Accrued interest- legal eontingeney234—--
contingency (234 ., 750 —) 234, 750 Accrued payroll habtittes236-liabilities225 , 874 230 , 647 3—1—3—2-84—Other current
liabilities ( 344, 351) (493, 472 49H-839;252-) Other current liabilities- related parties — (95, 850) 95;-856-Operating lease
liability ( 94, 442) ( 76, 566 82372 Net cash , cash equivalents and restricted cash used in operating activities ( 25, 237,
480) ( 13, 952, 178 ¥42744;-672) Cash ﬂows from inv estmg activities: Proceeds from asset sa-}e—sales net of legal expensess
expensesl , 358,412 5, 532, 266 ; ves A4 Purchases of property
and equ1pment ( 1, 604 027) ( 12,550 9—62—8—969—) ( ash dcqu1red in asset dcqumtlon ——ﬂet—e-f—tfaﬂs&et-teﬁ-eesfs—ef—iﬁ-@-&ﬂd%—l
e G y 76, 740 5308943 Net cash cash equivalents and

restrlcted cash (used in) prov 1ded by 1r1vest11m aeﬁﬂ-t—tesé— actlvmes (245 615) 6, 596, 456 5-244-395-Cash flows from
financing activities: Proceeds from PIPE financing, net of $ 6, 434,447 and $ 265, 053 issuance eestsH—- costs,
respectively83, 556, 563 11 . 734, 947 —Proceeds from convertible note- related party4— party — 4 , 973, 684 —~Financing
costs allocated to warrants 1ssued with convertible debt — (6, 026) —Proceeds from options pre-—fuﬂded-waﬁaﬂt—e*eretses
exercises5 , 618 — +;-967Repayment of loan payable — (259, 335 H2#5;:-53HProceedsfromEHT bridge-finaneing—680;
991—Repaymeﬂee-&*meﬂdederedﬁ—kgfeeﬁte&t—€6+6—l—25—) Net cash , and cash equivalents and restricted cash provided by
fused-m-financing aetivittest6-activities83 , 562, 181 16 , 443, 270 (%98—7—9-4§—Net increase {deerease)-in cash and cash
equivalent and resmcted eash9—cash58 079 086 9 087, 548 (—7—7—3—8—47—13—( ash , cash equivalents and restricted cash,
beginning efyea and-res d-eash—end fyear $ 10,336,655 % 1,249, 107 Cash, cash
equivalents and restrlcted cash end of year $ 68, 415, 741 $ 10, 336 655 Supplemental disclosures of cash- flow
information: Reconciliation of cash and cash equivalent and restricted cash: Cash and cash equivalent $ 68, 415, 741 S 1, 256,
453 $4;244-527 Restricted eash9-- cash — 9 | 080, 202 4;-586-Total cash and cash equivalent and restricted cash shown in
the consolidated statements of cash flows $ 68, 415, 741 $ 10, 336, 655 $34;249;3067Cash paid during the year for: Interest $
433,336 $ 198, 352 $333;-54FIncome taxes3-taxess , 200 3 , 600 6,74 -Supplemental disclosures of non- cash financing
activities: Financing of insurance premium $ — $ 203, 884 $275;-537-Common stock warrant exeretses282—-- exercises — 282

, 906 —Conversion of multi- draw credit agreementl— agreement — 1 , 565, 470 —Conversion of accrued interest due to
related p&ﬁy—?y—l——— party — 31 766 —nght of use asset obtained in exchange for operatmo lease 11ab111t1es 306 764 241, 134

=~ Q 4
O 10 , o' D € b4 O 5

euﬁeﬁt—hab&rﬁes—aﬂd—&eeet&&s—pﬁfab}e—}ea—%q—&ock 1ssued ror assets —ﬁet—e-ﬂeqtnﬁ—tssttaﬂee-eesﬁgiv—m 9—7‘4—532 098

846 Conversion of convertible note- related party4, 971, 004 — Scc accompanying notes to the consolidated financial
statements. F- 6 CONSOLIDATED STATEMENTS OF STOCKHOLDERS' ( DEFICIT ) EQUITY Stockholders' Deficit
Common StockAdditionalPaid- lnCdp1tdlAccumulatedDef1c1tT0t"llStockholders ( Deficit ) Equity SharesAmountsB"lldnce 5

(—1—9—48—1—6929—B&}aﬁee- December 31 20223 654 119 $ 3, 654 $ 63 726 057 $ (66 737 765) b (3 008, 054) Stock based

compensation expensel0, 333 10 987, 50 , 566 67 282, 839 — 282, 906
Conversion of multi- draw credit agreement- related party and accrued interest165, 517 166 2, 980, 355 — 2,980, 521 Common
stock issued in acquisition of [PR & D asset5, 436, 378 5, 436 21, 604, 150 — 21, 609, 586 PIPE Financing, net of equity
issuance costs $ 265, 0532, 989,981 2,990 11, 731,957 — 11, 734, 947 Warrants issued with Convertitble-convertible Note
adjustment in reverse stock split26, 349 26 (26) —
— Net loss for the year ended December 31, 2023 — — — (37, 644, 784) (37, 644, 784) Balance, December 31, 202312, 349,
243 812,349 $ 102,238,382 § (104, 382, 549) $ (2, 131, 818) Issuance of Common Stock and Warrants, net of equity
issuance costs $ 6, 434, 44715, 713, 664 15, 714 83, 540, 849 — 83, 556, 563 Stock- based compensation expense639, 664
640 8, 316, 840 — 8, 317, 480 Exercise of stock options1, 605 2 5, 616 — S, 618 Exercise of pre- funded warrantsl1, 301,
4101, 301 (1, 301) — — Conversion of convertible note- related Party968, 973 969 4, 970, 035 — 4, 971, 004 Net loss for
the year ended December 31, 2024 — — — (26, 567, 123) (26, 567, 123) Balance, December 31, 202430, 974, 559 $ 30, 975
$ 199, 070, 421 $ (130, 949, 672) $ 68, 151, 724 NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 1. Nature
of Operations and Business Activities Skye Bioscience, Inc. (the “ Company ™ or “ Skye ) was incorporated in Nevada on

March 16, 2011. The Company is a clinical stage pharmaeeutieal-biopharmaceutical company leeatedin-SanDiege;
Californiafoeused-on-the-diseoverydevelopment-developing next- generation molecules and-eommeretalization-ofnovet




18,2023, the Company completed a strategic transaction to acquire a clinical asset pursuant to an A;Dreement and Plan of l\/lerger
and Reorganization, dated as of August 15, 2023 (the" BRB Merger Agreement") , by and among the Company, Bird Rock
Bio, Inc. and Aquila Merger Sub, Inc., pursuant to which Aquila Merger Sub, Inc. merged with and into Bird Rock Bio, Inc.
with Bird Rock Bio, Inc. surviving as a wholly owned subsidiary of the Company (the “ BRB Acquisition ). In connection with
the BRB Acquisition, Bird Rock Bio , Ime. changed its name from Bird Rock Bio, Inc. to Bird Rock Bio Sub, Inc . (" BRB"). In
the BRB Acquisition, the Company issued to certain former stockholders of BRB an aggregate of 5, 436, 378 shares of the
common stock of the Company, valued at $ 21, 609, 586 ( See Note 3 to the accompanying consolidated financial statements
). As of December 31, 2023-2024 , the Company has devoted substantially all its efforts to securing its product Heenses-pipeline
, carrying out its own research and development , preparing for and conducting clinical trials , building infrastructure and
ramng ap1tal The C ompany hds not yet real1zed revenue from its planned principal 0perat10ns and is a number of years aWdy

eeﬁse-hd&ted—ﬁnaﬁetal-sf&teﬂ&efﬁs—lmpdct of Geopolmcal and l\/laeroeconom]c Factms It is poss1ble thdt the Company may
encounter supply chain issues related to global economic and political conditions such as a lack of production or laboratory
resources —, pandemics or cyberattacks that could cause business disruptions and clinical trial delays which will need to be
managed in the future. There may also be significant uncertainty resulting from the impact of other geopolitical and
macroeconomic factors, including global pandemics, inflation, supply chain issues, rising interest rates, future bank failures,
increased geopolitical tensions between the U. S. and China and the impact of the Russia / Ukraine conflict and the Israel-
Hamas war. 2. Summary of Significant Accounting Policies Basis of Presentation The preparation of financial statements in
conformity with U. S. Generally Accepted Accounting Principles (" GAAP") requires management to make estimates and
assumptions that affect the amounts reported in the Censettdated-consolidated Finanetal-financial Statements-statements and
the accompanying notes. Actual results could differ from those estimates. Certain reclassifications have been made to the
amounts in prior periods to conform to the current period’ s presentation, primarily the separate classification of prepaid
expenses ;and other current assets on the Company' s consolidated balance sheet , and consolidated statement of cash
flows, the classification of legal costs and accruals as part of the estimate for accrual legat-contingeney;-acerved-interest-for
legal eentingeney-contingencies ;-and related expenses on other—- the earrent-Company' s consolidated balance sheet, and
consolidated statement of cash flows and change in fair value of derivative liabilities-liability and interest expense on the
consolndated statement of operatlons Such reclassifications did not ha\ ¢ a material impact on the Geﬁse-l-td&ted-consohdated

Y o : Assets Held for Sale On November lO 2022, the
Company completed the acqulsltlon of Emerald Health Therapeutlcs (" EHT") (the" EHT Acquisition ") . At the time of
the EHT Acquisition there were arrangements in place to sell the acquired assets and liabilities that comprised two of EHT' s
subsidiaries, Emerald Health Therapeutics Canada, Inc. (" EHTC") and Verdélite Sciences, Inc. ("' VDL ") . As a result, EHTC
and VDL were considered held for sale since the EHT Acquisition and the Company has classified the associated assets of VDL
as held for sale on the Consolidated Balance Sheets and the period costs related to both EHTC and VDL have been presented as
wind- down costs in the Consolidated Statements of Operations. EHTC was divested on December 28, 2022, and VDL was




divested on February 9, 2023 (see Note 3 to the accompanying consolidated financial statements ). Assets meeting the held-
for- sale criteria are classified as held for sale on the Consolidated Balance Sheets in subsequent periods until sold. Assets that
meet the held- for- sale criteria are held for sale and reported at the lower of their carrying value or their fair value, less
estimated costs to sell. Changes in fair value are recorded as a gain or loss in the results of operations but not to exceed the
original carrying value. Due to the asset acquisition accounting on the date of the EHT Acquisition, Avalite Sciences, Inc. ("
AVI ™) had no initial carrying value . Refer to Note 3 of the accompanying consolidated financial statements for further
information . Derecognition of Nonfinancial Assets The Company generally accounts for sales of nonfinancial assets that are
outside the scope of our ordinary activities under ASC 610- 20, Other Income- Gains and Losses from the Derecognition of
Nonfinancial Assets. Pursuant to ASC 610- 20, the Company applies the guidance in ASC 606 to determine if a contract exists,
identify the distinct nonfinancial assets, and determine when control transfers and, therefore, when to derecognize the
nonfinancial asset. Additionally, the Company applies the measurement principles of ASC 606 to determine the amount of
consideration, if any, to include in the calculation of the gain or loss for the sale of the nonfinancial asset. Refer to Note 3 for
further information. Principles of Consolidation The accompanying consolidated financial statements as of December 31, 2623
2024 , include the accounts of the Company and its wholly owned subsidiaries SKYE Bioscience Australia, EHT, A4;-BRB,
Ruiyi Acquisition Corporation, and Nemus Sub. All intercompany accounts and transactions have been eliminated in
consolidation. Use of Estimates The preparation of the €ensetidated-consolidated Finanetal-financial Statements-statements in
conformity with GAAP requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and disclosure of contingent assets and liabilities at the date of the Censetidated-consolidated Finanetal-financial
Statements-statements and the reported amounts of income and expense during the reporting period. Actual results could differ
from those estimates. The most significant accounting estimates inherent in the preparation of the Company’ s financial
statements include estimates and judgements used in determining stock based compensation expense , estimated legal
contingencies and estimates related to the Company' s estimation of the percentage of completion under its research and
development contracts, which are not readily apparent from other sources. F=9-Risks and Uncertainties The Company’ s
operations are subject to a number of risks and uncertainties, including but not limited to, changes in the general economy, the
size and growth of the potential markets— market for any-efthe Company’ s product candidates, uncertainties related to the
current global environment, including economic factors such as inflation, and risks related to the global supply chain disruptions
(Note 1), risks related to operating primartly-in a virtual environment, results of research and development activities,
uncertainties surrounding regulatory developments in the United States, Canada, the European Union, and Australia and the
Company’ s ability to attract new funding. Cash, Cash Equivalents and Restricted Cash The Company considers all highly liquid
investments purchased with an original maturity of three months or less to be cash equivalents. The carrying values of those
investments approximate their fair value due to their short maturity and liquidity. Cash and cash equivalents includes cash on
hand and amounts on deposit with financial institutions, which amounts may at times exceed federally insured limits. The
Company has not experienced any losses on such accounts and does not believe it is exposed to any significant credit risk. As of
December 31, 2623-2024 ;-there is no restricted cash on the balance sheet (refer to Note 11). As of December 31, 2023,
restrlcted cash on the balance sheet eel-}atefahzes-collaterallzed an 1rrev0cab1e letter of credrt eéete—Ba—As—ef—Beeembeﬁ-l—

Property —P-}aﬁt—and Equlpment net Property —p}a-nt—and equlprnent is stated at cost less accumulated depre(:latlon and
amortization. Depreciation is calculated using the straight- line method over the estimated useful lives of the assets, generally
three to five years. Leasehold improvements are amortized over the shorter of the estimated useful life of the improvements or
the remaining lease term. Expenditures for repairs and maintenance, which do not extend the useful life of the property and
equipment, are expensed as incurred. Upon retirement, the asset cost and related accumulated depreciation are relieved from the
accompanying Consolidated Balance Sheets. F- 9 Fair Value Measurements Certain assets and liabilities are carried at fair value
under GAAP. Fair value is defined as the exchange price that would be received for an asset or paid to transfer a liability (the *
exit price ”) in the principal or most advantageous market for the asset or liability in an orderly transaction between market
participants on the measurement date. Valuation techniques used to measure fair value must maximize the use of observable
inputs and minimize the use of unobservable inputs. A fair value hierarchy based on three levels of inputs, of which the first two
are considered observable, and the last is considered unobservable, is used to measure fair value: Level 1: Valuations for assets
and liabilities traded in active markets from readily available pricing sources such as quoted prices in active markets for identical
assets or liabilities. Level 2: Observable inputs (other than Level 1 quoted prices) such as quoted prices in active markets for
similar assets or liabilities, quoted prices in markets that are not active for identical or similar assets or liabilities, or other inputs
that are observable or can be corroborated by observable market data. Level 3: Unobservable inputs that are supported by little
or no market activity and that are significant to determining the fair value of the assets or liabilities, including pricing models,
discounted cash flow methodologies and similar techniques. The carrying values of the Company’ s financial instruments ;with
t-he—e*eepﬂeﬂ—e#the—defﬁf&twe—habfhﬁes—apprommate their fair value due to their short maturities —Fhe-derivative-tabilities-are

e-5)- Income Taxes The Company accounts for deferred income tax
assets and hablhtres based on dlfferences between the financial reporting and tax bases of assets and liabilities, net operating
loss carryforwards (the “ NOLs ) and other tax credit carryforwards. These items are measured using the enacted tax rates and
laws that will be in effect when the differences are expected to reverse. The effect of a change in tax rates on deferred tax assets
and liabilities is recognized in the period that includes the enactment date. Any interest or penalties would be recorded in the
Company’ s Consolidated Statements of Operations in the period incurred. When necessary, the Company recognizes interest
and penalties related to income tax matters in income tax expense. ¥+6-The Company records a valuation allowance against
deferred tax assets to the extent that it is more likely than not that some portion or all of the deferred tax assets will not be
realized. In making such determinations, management considers all available positive and negative evidence, including




scheduled reversals of deferred tax liabilities, projected future taxable income, tax planning strategies and recent financial
operations. Due to the substantial doubt related to the Company’ s ability to utilize its deferred tax assets, a valuation allowance
for the full amount of the deferred tax assets has been established at December 31, 2024 and 2023 and2022-. As a result of this
valuation allowance, there are no income tax benefits reflected in the accompanying Consolidated Statements of Operations to
offset pre- tax losses. The Company recognizes a tax benefit from uncertain tax positions when it is more likely than not (50 %)
that the position will be sustained upon examination, including resolutions of any related appeals or litigation processes, based
on the technical merits of the posmon Convertible lnstruments The C ompdny adopted ASU 2020 aeeeuﬂts—fer—hybﬂd-eeﬁtf&ets

adoptlon eeenemre—eh&faeteﬂsﬁes—aﬁd—ﬂsks-of ASU 2020- 06, the embedded-derivative-instrument-Company recorded its
convertible debt at face value less unamortlzed issuance costs. Issuance costs are amortlzed ﬂet—e}e&f}y—&nd-e}esely—fe}a-teé

method over %eﬁﬁaﬂd—(e)—frsep&f&fe—tﬂsfﬁtﬂ&eﬁt—wﬁh-the s&me—expected fenﬁs— term as-of the convertible debt embedded
v . The C Ompany aeeeﬂnts—fer—assesses the short- term and

date . Whenever wrth—a—fe—measttfemeﬂt—fepeﬁed-&ret-heﬁ the expeﬂse—&neeﬁ&e)—holders have a contractual rlght to
convert , netin-the carrying amount aceempanying-Consolidated-Statements-of Operations—When-determining-the convertible
debt is reclass1ﬁed to current sheﬁ%efm—vs—lefwefﬁre}asstﬁeaﬁe&e-ﬁdeﬂv&ﬁve—hdblhtles the-Company-firstevaluates-the

Issued in C onnection w1th Fmancmﬂs The Company genelally accounts for warrants 1ssued in connection w1th debt and eqmty
financings as a component of equity, unless the warrants include a conditional obligation to issue a variable number of shares or
there is a deemed possibility that the Company may need to settle the warrants in cash. For warrants issued with a conditional
obligation to issue a variable number of shares or the deemed possibility of a cash settlement, the Company records the fair
value of the warrants as a liability at each balance sheet date and records changes in fair value in other expense, net in the
Consolidated Statements of Operations. ¥=4-Debt Issuance Costs and Interest Discounts related to bifurcated derivatives,
freestanding instruments issued in bundled transactions, and issuance costs are recorded as a reduction to the carrying value of
the debt and amortized over the life of the debt using the effective interest method. The Company makes changes to the

effective mterest rate, as netessdly ona plospectlve basis. F- 10 Fer—debt—faeﬂt&es—t-kﬁwpfeﬁde—fer—mﬂ}&p}e—adﬁ‘aﬂees—ﬂ%e




—Research and Development Expenses and Licensed Technology Research and development costs are expensed
when incurred. These costs may consist of external research and development expenses incurred under agreements with third
party contract research organizations and investigative sites; third party manufacturing organizations and consultants; license
fees; employee- related expenses, which include salaries and benefits for the personnel involved in the Company’ s preclinical;
and clinical drug development activities, other expenses and equipment and laboratory supplies. Costs incurred for the rights to
use licensed technologies in the research and development process, including licensing fees and milestone payments, are
charged to research and development expense as incurred in situations where the Company has not identified an alternative
future use for the acquired rights, and are capitalized in situations where there is an identified alternative future use. None of the
costs associated with the use of licensed technologies has been capitalized to date. Similarly, costs incurred to acquire in-
process research and development (" IPR & D") are charged to research and development expense in the situation where the
Company has not identified an alternative future use and are capitalized in the situation where there is an alternative future use.
All costs associated with the acquisition of IPR & D have been expensed to date. Stock- based compensation expense is
estimated at the grant date based on the fair value of the award, and the fair value is recognized as expense ratably over the
vesting period with forfeitures accounted for as they occur. ==—2-Upon the exercise of stock option awards, the Company' s
policy is to issue new shares of its common stock. The Company uses the Black- Scholes valuation method for estimating the
grant date fair value of stock options using the following assumptions: « Volatility- Stock price volatility is estimated over the
expected term based on a blended daily rate of industry peers stock volatility. « Dividends- The dividend yield assumption is
based on the Company’ s history and expectation of paying no dividends in the foreseeable future. Additionally, the Company
uses the Monte Carlo Simulation model to evaluate the derived service period and fair value of awards with market conditions,
including assumptions of historical volatility and risk- free interest rate commensurate with the vesting term. Loss Per Common
Share The Company applies ASC No. 260, Earnings per Share in calculating its basic and diluted loss per common share. Basic
loss per common share is computed by dividing net loss available to common stockholders by the weighted- average number of
shares of common stock outstanding for the period. Diluted loss per share of common stock is computed by giving effect to all
potential common stock equivalents outstanding for the period determined using the treasury stock method. For purposes of this
calculation, options to purchase common stock, restricted stock subject to vesting, restricted stock units, warrants to purchase
common stock and common shares underlying convertible debt instruments are considered to be common stock equivalents. In
periods with a reported net loss, such common stock equivalents are excluded from the calculation of diluted net loss per share
of common stock if their effect is anti- dilutive. For additional information regarding the loss per share (see Note 9). Leases The
Company applies ASU, No. 2016- 02, Leases (Topic 842), in accounting for operating lease arrangements. At the inception of
an arrangement, the Company determines whether the arrangement is, or contains, a lease based on the unique facts and
circumstances present. Operating lease liabilities and their corresponding right- of- use assets are recorded based on the present
value of lease payments over the expected lease term. The interest rate implicit in the lease contract is typically not readily
determinable. As such, the Company utilizes its incremental borrowing rate, which is the rate incurred to borrow on a
collateralized basis over a similar term an amount equal to the lease payments in a similar economic environment. Certain
adjustments to the right- of- use asset may be required for items such as initial direct costs paid or incentives received. Lease
expense is recognized over the expected term on a straight- line basis. Operating leases are recognized on the Consolidated
Balance Sheets as operating lease right- of- use assets, operating lease liability, current portion and operating lease liability, net
of current portion. F- 11 Asset Acquisitions The Company evaluates acquisitions of assets and other similar transactions to
assess whether or not the transaction should be accounted for as a business combination or asset acquisition by first applying a
screen test to determine if substantially all of the fair value of the gross assets acquired is concentrated in a single identifiable
asset or group of similar identifiable assets. If the screen is met, the transaction is accounted for as an asset acquisition. If the
screen is not met, further determination is required as to whether or not the Company has acquired inputs and processes that
have the ability to create outputs which would meet the definition of a business. Significant judgment is required in the
application of the screen test to determine whether an acquisition is a business combination or an acquisition of assets. F#=—3-For
asset acquisitions, a cost accumulation model is used to determine the cost of an asset acquisition. Common stock, warrants and
options issued as consideration in an asset acquisition are generally measured based on the acquisition date fair value of the
equity interests issued. The Company refers to ASC 718 and utilizes a Black- Scholes Model to value the options and warrants
issued is an asset acquisition and includes the fair value of such awards in the purchase consideration. Direct transaction costs
are recognized as part of the cost of an asset acquisition. The Company also evaluates which elements of a transaction should be
accounted for as a part of an asset acquisition and which should be accounted for separately. Consideration deposited into
escrow accounts are evaluated to determine whether it should be included as part of the cost of an asset acquisition or accounted
for as contingent consideration. Amounts held in escrow where we have legal title to such balances but where such accounts are



not held in the Company' s name, are recorded on a gross basis as an asset with a corresponding liability in our consolidated
balance sheet. Unless an acquired asset is expensed at the date of acquisition, in accordance with other applicable GAAP, the
cost of an asset acquisition, including transaction costs, are allocated to identifiable assets acquired and liabilities assumed based
on a relative fair value basis. Goodwill is not recognized in an asset acquisition. Any difference between the cost of an asset
acquisition and the fair value of the net assets acquired is allocated to the non- monetary identifiable assets based on their
relative fair values. However, as of the date of acquisition, if certain assets are carried at fair value under other applicable GAAP
the consideration is first allocated to those assets with the remainder allocated to the non- monetary identifiable assets based on
a relative fair value basis. Government Assistance The Company adopted ASU 2021- 10 Government Assistance on January 1,
2022. The Company accounts for the tax rebates received from the Australian Taxation Office (" ATO") under such guidance.
The Company accounts for the rebates that it receives under the AusIndustry research and development tax incentive program
under the income recognition model of IAS 20. Under this model, when there is reasonable assurance that the rebate will be
received, the Company recognizes the income from the tax rebate as an offset to research and development expense during the
period which the benefit applies to the research and development costs incurred. The total tax rebates received under the
Auslndustry incentive program were $ +86-493 , 374-362 for the year ended December 31, 2623-2024 related to incentives
earned in the prior year and $ 180, 34-374 +89-for the year ended December 31, 2622-2023 . As of December 31, 2024 and
2023 and2022-, the Company has recognized $ 8, 151 and $ 540, 604 and-$3479-687, respectively, in other current assets in its
Consolidated Balance Sheets. Foreign Currency Translation The Company’ s reporting currency and the functional currency of
its foreign subsidiaries is the United States dollar. The local currencies of its foreign subsidiaries are the Canadian Dollar (*“
CAD ”) or Australian dollar (“ AUD ”). Assets and liabilities are remeasured based on the exchange rates at the balance sheet
date 0. 6952 for the CAD, 0. 623 for the AUD as of December 31 2024 and 0. 7549 for the CAD sand 0. 6818 for the AUD
as of December 31, 2023 and A 3 , while expense accounts
are remeasured at the Welghted average exchange rate for the per10d 0. 445—3—7023 for the CAD and 0. 669—7—6342 for the AUD
for the year ended December 31, 2623-2024 and 0. 736+fer-7453 for the CAD and 0. 6748-6697 for the AUD as of December
31,2622-2023 . Equity accounts are remeasured at historical exchange rates. The resulting remeasurement adjustments are
recognized in general and administrative expenses in the consolidated financial statements. During the years ended December
31,2024 and 2023 and2022-, the Company recorded foreign currency remeasurements of $ 148, 023 and $ 61, 767 and-$-63;
H7-, respectively, which are reflected in general and administrative expenses in the accompanying Consolidated Statements of
Operations. Foreign currency gains and losses resulting from transactions denominated in foreign currencies are recorded in the
Consolidated Statements of Operations. During the years ended December 31, 2024 and 2023 and-2622-, the Company recorded
foreign currency transaction loss of $ 49, 986 and gain of $ 9, 143 and-gainref$3;352-, respectively, which is reflected in the
general and administrative expenses in the accompanying consolidated statement of operations. F- 12 Commitments and
Contingencies The Company follows ASC 440, Commitments and ASC 450, Contingencies, subtopic 450- 20 to report
accounting for contingencies and commitments respectively. Certain conditions may exist as of the date the financial statements
are issued, which may result in a loss to the Company, but which will only be resolved when one or more future events occur or
fail to occur. The Company assesses such contingent liabilities, and such assessment inherently involves an exercise of
judgment. In assessing loss contingencies related to legal proceedings that are pending against the Company or un- asserted
claims that may result in such proceedings, the Company evaluates the perceived merits of any legal proceedings or un- asserted
claims as well as the perceived merits of the amount of relief sought or expected to be sought therein. F=—34-If the assessment of
a contingency indicates that it is probable that a material loss has been incurred and the amount of the liability can be estimated,
then the estimated liability would be accrued in the Company’ s financial statements. If the assessment indicates that a
potentially material loss contingency is not probable but is reasonably possible, or is probable but cannot be estimated, then the
nature of the contingent liability, and an estimate of the range of possible losses, if determinable and material, would be
disclosed. Loss contingencies considered remote are generally not dlsclosed unless they 1nvolve guarantees in Wthh case the
guarantees Would be dlsclosed : pot- v hts z h en sation

fesa-l-ts—e%epef&t-teﬂs—aﬂd—eash—ﬂews—Refer to Note -1-3—11 for additional 1nf0rmat10n ln accordance Wlth ASC 450

Contingencies, subtopic 450- 20, the Company does not reflect a contingency that may result in a gain until it is realized. Recent
Accounting Pronouncements Recently Adopted Accounting Pronouncements In June 2016, the Financial Accounting Standards
Board (“ FASB ) issued Account Standards Update (“ ASU ) No. 2016- 13, Financial Instruments — Credit Losses (Topic
326): Measurement of Credit Losses on Financial Instruments, which requires the measurement and recognition of expected
credit losses for financial assets held at amortized cost. This ASU replaces the existing incurred loss impairment model with an
expected loss model. It also eliminates the concept of other- than- temporary impairment and requires credit losses related to
available- for- sale debt securities to be recorded through an allowance for credit losses rather than as a reduction in the
amortized cost basis of the securities. These changes will result in earlier recognition of credit losses. The amendments in this
ASU are effective for the Company for fiscal years beginning after December 15, 2022, including interim periods within those
fiscal years. The Company adopted ASU 2016~ 13 as of January 1, 2023 and the adoption did not have a material impact on the
Company’ s consolidated financial statements and related disclosures. In August 2020, the FASB issued ASU 2020- 06, Debt
— Debt with Conversion and Other Options (Subtopic 470- 20) and Derivatives and Hedging — Contracts in Entity’ s
Own Equity (Subtopic 815- 40): Accounting for Convertible Instruments and Contracts in an Entity’ s Own Equity. The
new standard reduces the number of accounting models for convertible debt instruments, amends the accounting for
certain contracts in an entity' s own equity, and modifies how certain convertible instruments and contracts that may be
settled in cash or shares impact the calculation of diluted earnings per share. Specifically, the guidance removes certain
accounting models that separate the embedded conversion features from the host contract for convertible instruments




and requires the use of the if- converted method to calculate diluted earnings per share. The adoption of this standard
did not have an impact on the Company' s consolidated financial statements. In November 2023, the FASB issued ASU
2023- 07, Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures. The amendments in this
ASU require disclosures, on an annual and interim basis, of significant segment expenses that are regularly provided to
the chief operating decision maker (“ CODM ”), as well as the aggregate amount of other segment items included in the
reported measure of segment profit or loss. This ASU requires that a public entity disclose the title and position of the
CODM and an explanation of how the CODM uses the reported measure (s) of segment profit or loss in assessing
segment performance and deciding how to allocate resources. This ASU is effective for fiscal years beginning after
December 15, 2023, including interim periods within those fiscal years, with early adoption permitted. The amendments
in this ASU should be applied retrospectively to all prior periods presented in the financial statements. The Company
adopted the ASU and determined that its adoption did not have a material impact on the Company’ s consolidated
financial statements and related disclosures. As defined in the ASU, operating segments are components of an enterprise
about which discrete financial information is regularly provided to the CODM in making decisions on how to allocate
resources and assess performance for the organization. The Company operates and manages its business as one
reportable and operating segment — pharmaceutical development. The Company’ s CODM is the Chief Executive
Officer. The Company’ s CODM reviews consolidated operating results to make decisions about allocating resources and
assessing performance for the entire Company. See Segment Note 12. F- 13 Recent Accounting Pronouncements Not Yet
Adopted In December 2023, the FASB issued ASU 2023- 09, Improvements to Income Tax Disclosures. This ASU requires
greater disaggregation of information about a reporting entity' s effective tax rate reconciliation as well as information on
income taxes paid. This ASU applies to all entities subject to income taxes and is intended to help investors better understand an
entity’ s exposure to potential changes in jurisdictional tax legislation and assess income tax information that affects cash flow
forecasts and capital allocation decisions. This ASU is effective for annual periods beginning after December 15, 2024, with
early adoption permitted. This ASU should be applied on a prospective basis although retrospective application is permitted.
The Company is currently evaluating the impact the adoption of this ASU will have on its consolidated financial statements and
related disclosures . In November 2623-2024 , the Financial Accounting Standards Board ( FASB ) issued Accounting
Standards Update (" ASU ") 2623-2024 - 6703 , Income Segment-—- Statement - Reporting Comprehensive Income-
Expense Disaggregation Disclosures ( Topie286-Subtopic 220- 40 ): Improvementsto-Reportable-Disaggregation of Income
Segment- Statement Expenses, which requires additional Diselosures— disclosure of the nature of expenses included in
the income statement . The standard amendmentsinrthisASH-require-requires disclosures about specific types s-onan
anhual-andnterimbasis;-of signifieantsegmentcxpenses included in fh&t—&fe—reg&}a-r}j;ﬁ—pfeﬂéed—te—t e expense captions
presented in the income statement eh*ef—eper&ﬁﬁg—deetsteﬁ—ma-kef%eBM—),—as well as t-he—aggreg&te—&metm-t—e-ﬁefhef

Tep-xe%&@— T his ASU 1S etfectl\ e for flSCdl years begmnms_ atter Decembel 15, %92—3—2026 , dnd mterlm perlods within-fiseat
years-beginning after December 15, 2024-2027 , with early adoption permitted. The requirements amendmentsi-thisASY

should be applied on a prospective basis while retrospeetively—- retrospective application is permitted te-aH-prierperiods
pfeseﬂfed—rn—t-he—ﬁ-ﬂaﬂeta-l-sta’éeﬁteﬂfs— The C ompdny is Curlently ev aluatmo the 1mpdct the adoptlon of thls S't'aﬁda:l‘d-ASU will

aﬁ—the BRB Merger Agreement andPlan g g

was to acquire BRB' s clinical asset, nlmaumdb an dntlbody taIgetmo the CB1 1ecept01 —fe%éeve}epme&t—te—t-re&t—ebestw-
Pursuant to the BRB Acquisition, the Company issued 3, 872, 184 shares of Slere-common stock to the former preferred
shareholders of BRB equal to $ 20, 000, 000 in base merger consideration priced at $ 5. 16. In addition, the former preferred
shareholders of BRB were entitled to additional merger consideration for each dollar invested in the August 2023 PIPE
Financing ( as defined in Note 7). Because the August 2023 PIPE Financing and the BRB Acquisition occurred
contemporaneously and in contemplation of each other, in accounting for the transaction, the Company allocated the shares
issued as additional merger consideration between the BRB Acquisition and PIPE Financing using a residual allocation method,
whereby the fair value of the consideration transferred was first allocated to the monetary assets and August 2023 PIPE
Financing proceeds with the remainder allocated to the IPR & D asset. As a result, 1, 564, 194 additional shares of common
stock were allocated to the BRB Acquisition. Below is a summary of the total consideration, assets acquired and the liabilities



assumed in connection with the BRB Acquisition: August 18, 2023Purchase considerationCommon stock $ 21, 609, 586 (a)
Total consideration $ 21, 609, 586 Assets acquired and liabilities assumed: IPR & D asset $ 21, 215, 214 Cash and cash
equivalents1, 076, 740 Prepaid expenses4, 800 Accounts payable (73, 473) Other current liabilities (613, 695) Total net assets
acquired $ 21, 609, 586 (a) Equal to the aggregate common shares issued of 5, 436, 378, multiplied by the Company' s closing
stock price of § 3. 975 as of August 18, 2023. F- 14 The cost to acquire the IPR & D asset related to nimacimab was expensed
on the date of the BRB Acquisition as it was determined to have no future alternative use. Accordingly, costs associated with the
BRB Aeqmsmon to dcqune the asset were expensed as incurred. Acquisition of Emerald Health Thelapeutles Inc. Gﬁ—Ma-y—l—l—

fuﬂy—ehm-mafed—rﬂ—&reﬁeqbﬂst&eﬂ—aeeetﬂﬁr&g—As of DecembeI 31, %92—3—2024 the ( ompany hds dl\ ested both of EHT' S fmmel
operating entities and-as-efJanuary+5-, and 2624-the divestiture of substantially all of EHFs—- EHT' s assets, including the real

estate held by AVI, is complete. Sale Upen-the-ClosingDate-of real estate The wmd down of EHT' s operations included the
disposition of real estate held by AVI (the" AVI building'"). At the time of the Company’ s acquisition of EHT on
November 10, 2022 (the “ EHT Acquisition ), none of the purchase consideration was allocated to the fair value of the
AVI building. As a result of the sale of the AVI building, for the year ended December 31, 2024 , the Company ssaed-eaeh
EHTsharcholderrecorded a gain of § | —95-shares-of Skye-eommeonstoel, 145, 141 foreachshare-of EHTecommon-stoek
outstanding-as of-a (Gain) Loss from Asset Sales within the the-Other €losingDate-Income and Expense section of the
Company' s Consolidated Statements of Operatlons Dlvestlture of VDL Release and Dlscharge Agreement On
November 10, 2022, the y h d 0 18t




2022 FHT-and-C3;-a-third-—party-, enteled into a share purchase agreement executed as of November 8,2022, as amended (
the " Verdélite SPA ") sas-amended;effeetive Nevember-8;2022-pursuant to which C3 would acquire all of the outstanding
shares of VDL, the holder of EHT' s most significant real estate asset. On February 9, 2023, upon closing the transactions
contemplated by the Verdélite SPA, the Company sold all of the outstanding shares of VDL for an aggregate purchase price of
approximately $ 9, 451, 233. Prior to closing the EHT Acquisition, EHT received a $ 557, 705 cash deposit, which was
considered in the sale as of the closing date. Upon closing, the Company received gross proceeds, net of legal and advisory fees
as of the Closma date, of $ 5, 532, 266 —T—he— w1th the 1emamder of the pu1chase pll(,e er—to be pdld as—fel-}ews—éﬁ—$—3-7-9—3§9

and—end-ingﬁprﬂ—}@ﬁ@%#i-ﬂa—mtefest—m au:mdance with t-he—tefms-e%t-he—\lefdehte—S-PA—&nd— an €H9—$—2—7—7—7—62§—w1-1-l—be
pay&b-}e—'rn—t-hfee—eﬁ—equal—'ms-ta-l-}mentﬁ 1nstallment schedule as determined by onreachof the H8—month; 36-—menth-and-42-

v S v s-efthe Verdélite SPA. The Company
1ecogmzed the sale of VDL when Control tr ansfened on Febludly 9,2023. ln accordance with recognition guidance, the
Company has determined to fully reserve for the remaining receivables and will record a gain on the sale when additional cash
payments are received. For the year ended December 31, 2023, the Company has recorded a loss on sale of asset of § 307, 086
in other expense based on the difference between the carrying amount of the assets sold and the net cash proceeds. On July 17,
2024, the Company entered into a transaction, release and discharge agreement with the purchaser of VDL. Under the
transaction, release and discharge agreement, the purchase price of VDL was adjusted in exchange for a full release of
any future claims by VDL against the Company. As part of the agreement, the parties agreed to a reduced installment
payment schedule for the remaining aggregate balance of the purchase price of $ 2, 047, 080 through December 2027.
The remainder of the purchase price receivable bears interest at 8 %. Upon signing the transaction, release and
discharge agreement, the Company received the first installment payment of $ 213, 404 recorded as a (Gain) Loss from
Asset Sales within the Other Income and Expense section of the Company' s Consolidated Statement of Operations. 4.
Property and Equipment, Prepaid Expenses, Other Current Assets and Other-Cutrent-Liabilitics Property and equipment,
net consists of the following: As of December 3120242023Machinery and equipment $ 1, 527, 419 $ 78, 024 Furniture and
fixtures18, 184 — Computer equipment96, 744 46, 732 Leasehold improvements23, 918 13, 954 Total property and
equipment, grossl, 666, 265 138, 710 Less: accumulated depreciation and amortization (233, 513) (95, 434) Total
property and equipment, net $ 1, 432, 752 §$ 43, 276 Depreciation and amortization expense for the twelve months ended
December 31, 2024 and twelve months ended December 31, 2023 was $ 203, 757 and $ 49, 909, respectively. F- 15 Prepaid
expenses consist of the following: As of December 31 26232622Prepaid-20242023Prepaid clinical expenses § 292-13, 078 $ 61
, 352 $-646;-072-Total other prepaid expensesi32-expenses188 , 884 132 . 907 434;735-5 425-201, 962 $ 194 . 259 $-786,867
Other current assets consist of the following: As of December 31 20232022Ausindustey—--- 20242023 AusIndustry incentive $
8, 151 $ 540, 604 $479-687Vendor depesitst?2--- depositsl, 997, 274 403 , 439 164,386 ExeiseFaxBondsi25,-784-7412+
Other tax reeetvables32-receivables5 , 458——065 158, 242 Other current assetst7-assets199 , 054 17 , 644 126;:394-5 888-2,
209, 544 $ 1, 119 , 929 $484-588F-—19-Other current liabilities consist of the following: As of December 31
20232022Researeh—--- 20242023Research and development costs $ 325, 415 $§ 467, 784 $-40;597-1 cgal expenses258
expenses114 , 243227359 251 , 356-466 EHT Acquisition related abiitiest86-liability — 180 , 897 369;3H4-Consulting and
fees47-400—Professional-professional fees22-fees109 , 668-86-375 69 , 468
Verdéhte-SPA—-553;-866-Other accrued habtities22-liabilities105 , 052 22 , 190 89;454-5 998-654 , 552-201 $ -1—991 805
422-445-5 Warrants and-DertvativeLiabilittes-There are smmhedntJudgements and estimates inherent in the determination of
the fair value of the Company’ s warrants. These judgements and estimates include assumptions regarding the Company’ s
future operating performance and the determination of the appropriate valuation methods. If the Company had made different
assumptions, the fair value of the warrants could have been significantly different (See Note 2). F- 16 Warrants vested and



outstanding as of December 31, 2823-2024 are summarized as follows: SourceExercisePriceRemaining Term (Years) Number
ofWarrantsOutstanding2015 Common Stock Warrants1, 250. 00 +-0 . 32486-31400 2016 Common Stock Warrants to Service
Providers287. 50 2-1 . 841+60-83160 2019-Commen-Stoek-Warrants87—50-0-8932,-060-2020 Common Stock Warrants to
Placement Agent20. 0040 . 5832, 668 2021 Inducement Warrants37. 50 2-1 . 5784, 667 2021 Inducement Warrants to
Placement Agent47. 0021 . 575, 927 2021 Common Stock Warrants22. 50 2-1 . —7’5—3—1—1—74311 1 13 2()21 Common Stoek
Walrdnts to Placement A;:ent27 502-1. —7’52—1—7421 778 AStoek—V v vid

-1—993—7-8-3—Febru¢uy 2()2() EHT ( ommon Stoek Wdrmnts *37. 25 +0 . 1180, 694 Au;:ust 2()23 ( onv eltlble Note Common
Stock Warrants5. 16 9-8 . 64346-63340 , 000 August 2023 PIPE Financing Common Stock Warrants5. 16 9-8 . 642-632 , 325,
537 January 2024 Pre- Funded Warrants Common Stock0. 001 Indeﬁnltes 677 166 Total warrants outstandmg, as of

Aeqﬂtst&eﬂ—(see—Ne’fe—Zv)—As 01‘ December 31, %92—3—2024 111 of the Company' s warrants are fully vested. January 2024 Pre
- 20-Funded Warrants [n connection with the January 2024 PIPE Financing ( as defined in Note 7), the Company issued the
Pre- Funded Warrants (as defined in Note 7). The Pre- Funded Warrants have an exercise price of $ 0. 001 per share,
and were exercisable immediately upon issuance until exercised in full. The gross proceeds from the issuance of these
Pre- Funded Warrants was $ 22, 991, 015. The Company determined that the Pre- Funded Warrants are freestanding
instruments that do not meet the definition of a liability or derivative. The Pre- Funded Warrants are indexed to the
Company’ s common stock and meet all other conditions for equity classification. Accordingly, the Pre- Funded
Warrants are classified as equity and are accounted for as a component of additional paid- in capital at the time issued.
The Company also determined that the Pre- Funded Warrants should be included in the determination of basic and
diluted earnings per share. In connection with the August 2023 PIPE Financing (as defined in Note 7), the Company
issued 2, 325, 537 common stock warrants. The warrants were equity classified at issuance and § 4, 784, 894 of the gross
proceeds from the August 2023 PIPE Financing were allocated to the common stock warrants on a relative fair value basis. The
warrants vested immediately upon issuance and the fair value of $ 7, 881, 972 was determined using the Black- Scholes
Merton option pricing model with the following assumptions: August 18, 2023Dividend yield0. 00 % Volatility factor87. 88 %
Risk- free interest rate4. 26 % Expected term (years) 10. 00Underlying common stock price $ 5. 16 F- 17 In connection with the
Convertible Note (-See-as defined in Note 6), the Company issued 340, 000 common stock warrants. The warrants were equity
classified at issuance and $ 931, 576 of the gross proceeds from the Convertible Note were allocated to the common stock
warrants on a relative fair value basis. The warrants vested immediately upon issuance and the fair value of § 1, 144, 886 was
determined using the Black- Scholes Merton option pricing model with the following assumptions: August 18, 2023Dividend
yield0. 00 % Volatility factor87. 88 % Risk- free interest rate4. 26 % Expected term (years) 10Underlying common stock price $
5. 16 February 2023 Sciences Warrant Exercises Effective February 16, 2023, the Company and Sciences entered into a Master
Transaction Agreement (the" MTA"). Under the MTA, Sciences agreed to exercise 66, 566 common stock warrants at $ 4. 25
per share (the" MTA Warrants"). Under the MTA, the parties agreed that the aggregate proceeds from the exercise of the MTA
Warrants of § 282, 906 was to be paid through a reduction of the outstanding borrowings under the Amended Credit

Agreement ewed-by-the-Company-to-Setenees-( as defined in Note 6). On February 22, 2023, the Company issued 66, 566
shares of common stock to Suenees in connection with the exercise of the MTA Walrdnts ( as deﬁned in Note 7) Nevember




00-6. Debt The (ompany s convertible debt consists 01‘ the tollouma As of Decembel 31, %92—3%9%——— 2023T0tal

principal value of convertible note- related party, net of debt discount $ 5, 000, 000 $—TFetal-prineipal-value-efeonvertible
mult—draw-ereditagreement—related-party—1-848;375-Unamortized debt discount (610, 749) —Unamortized debt issuance
costs (17, 253) —Carrying value of total convertible debt — related party $ 4, 371, 998 $4;-848;375-Convertible Note- Related
Party On August 15, 2023, the Company entered into a Secured Note and Warrant Purchase Agreement with MFDI, LLC (“
MFDI ”), pursuant to which the Company issued to MFDI a $ 5, 000, 000 secured convertible promissory note (the" Convertible
Note") and a warrant to purchase 340, 000 shares of common stock on August 18, 2023 (the" Convertible Note Financing") (
Netes—~ Note 5 &—1—2—) The ( onvertible Note be&rs—accrued interest at a rate 01‘ 0 % pe1 annum and had a fixed matures-on

conversion price TS—ﬁ-Xed—dt ‘b 5.16. On August 8 2024 MFDI exerclsed the conversion optlon under the Convertlble Note
and converted the full principal balance. This conversion resulted in the issuance of 968 973 shares of the Company s
common stock and the payment of Aeerued—accrued mtelest in cash Wi v days-o y

peﬂa-l-ty— ln the orlglnal accounting t01 the C onv ertlble Note the (ompany alloeated ‘{> 4, 068, 424 in ploceeds to the debt host
and $ 931, 576 in proceeds to the freestanding warrants based on relative fair value. The debt discounts of $ 931, 576 and $ 26,
316 related to the warrants, and debt issuance costs, respectively, are-betng-were amortized over the term of the Convertible
Note using the effective interest rate method. Amortization of the debt discount was recognized as non- cash interest
expense in Other expense within the Consolidated Statements of Operations. In addition, the Company recorded $ 6, 026
in equity issuance costs as a deduction to additional paid in capital in the Statements of Stockholders' Deficit. Accrued
interest on the Convertible Note was payable quarterly within 30 days of the last day of each calendar quarter. The debt
discounts related to the warrants, and debt issuance costs, were amortized over the term of the Convertible Note using the
effective interest rate method. Amortization of the debt discount is recognized as non- cash interest expense in Other (income)
expense within the Consolidated Statements of Operations. firadditten-Through the date of conversion , the Convertible Note
is classified as Level 2 of the fair value hierarchy model based on market prlces that can be corroborated w1th

Loan On July 24, 2()23 the (ompany entered into a loan d(neement in the principal amount of § 25() ()()() (the Bridge Loan )
with MFDI, LLC. The Bndue Loan was obtained in order to provide bridge financing for the operations of the Company until it
completed the BRB Acquisition. Concurrent with the closing of the BRB Acquisition, August 2023 PIPE Financing and
Convertible Note Financing, the Bridge Loan was cancelled and converted into an investment in the August 2023 PIPE
Fmdncm,t: (as defined in Note 7) All mterest dnd rights related to the Bndgje Loan were concurrently cancelled. Insurance




February 28, 2023 the Company entered 1nt0 an annual financing arrangement for a portlon of'its Dlrectors and Offlcers
Insurance Policy (the “ D & O Insurance ) with First Insurance Funding in an amount of § 203, 884. The loan #s-was payable in
equal monthly installments of § 23, 374, matares-matured on January 31, 2024, and be&fs—bore interest at a rate 4. 24 % per
annum. As of December 31, 2023 a total of $ 21, 238 remains-remained in prepaid expenses and the loan has been repaid. On
February 28, 2022, the Company entered into an annual financing arrangement for a portion of its Directors and Officers
Insurance Policy with First Insurance Funding in an amount of $ 275, 537. The loan #s-was payable in equal monthly
installments of $ 31, 150, ﬂ&a’éufes-matured on January 31 2023 and be&fs—bore interest at a rate 4. 17 % per annum. As-of

4-Interest Expense The
Company ] 1nterest expense COI]SIStS of the followmg Year EndedDecember 31 %92—3%92—2—Re}ated—20242023Related party
interest expense — stated rate $ 302, 740 $ 202, 254 $469,-640-Insurance premium loan payable — stated rate6— rate — 6 , 485
5;-896-Lcgal judgment estimated interest (income) expense234—-- expense (234 , 750 —) 234, 750 Bond premium59, 929 —
59, 929 Premium on irrevocable letter of credit 22, 383 69, 861 —Other interest expense3— expense — 3 , 100 —Non- cash
interest expense: Amortization of debt diseeunt320-- discount582 , 550 320 , 828 488;238-Amortization of transaction eestsd
costs16 ,456 9 , 063 +-$ 749 ., 359-308 $ 906, 270 $-665433-7. Stockholder% Equity and Capitalization The Company reserved
shares of common stock, on an as- if converted basis, for issuance as follows: Year EndedDecember 31, 262326220ptions
202420230ptions issued and eutstanding498-outstanding3 , 298+7H-036 . 603498, 980Awards- 298 Awards available for
grant under the 20+4-Ptan487Amended and Restated Omnibus Incentive Plan119 , 6724+69-046487 , 672Shares available
for issuance under ESPP Plan192, 016 112, 000 699Shares—-- Shares for issuance under our Inducement Plan286 equity

, 66H2,-500 — O66Restrieted—-- Restricted stock unit-units awards-issued and outstanding847
outstanding503 , -7—7—7—1-9—113847 66§ane}eased-777Unreleased restrlcted stock awalds 1§sued to a service providersS—
provider — 5, 000 —Common steek-tndertying § mon-stock underlying the
Convertible Note- Related Party968—-- Party — 968 973 —Warrants 1s%ued and eu’fsf&ndmg-}outstandmgll 880, 1103 ,
280, 946788-94016 , 5396-017, 3886 , 200, 6661+ 660 F- 19 ;-276;:-925-Increase to Authorized Shares of Capital Stock On
November 6, 2023, the Company increased its authorized shares of common stock to 100, 000, 000. Commen-SteeklIssuanee
On August+8-January 29 ., 2623-2024 , the Company entered into a Securities Purchase Agreement with certain
institutional investors, pursuant to which on January 31, 2024 , the Company issued an aggregate of 5-11 , 436-713 , 378§
664 shares of common stock #rand 9, 978, 739 pre- funded warrants (the" Pre- Funded Warrants") to purchase up to 9,
978, 739 shares of common stock (the" January 2024 PIPE Financing'") for an aggregate purchase price of $ 49, 991,
010. The January 2024 PIPE Financing was priced at $ 2. 31 per common share and $ 2. 30 per Pre- Funded Warrant
based on the 5- day average share price preceding January 29, 2024. The Pre- Funded Warrants are exercisable at any
time for an exercise price of $ 0. 001. In connection with the January 2024 freenneetion-with-the-PIPE Financing,the
Company incurred $ 3, 824-823 , 844752 in direct equity issuance costs for net proceeds of $ 46, +66-167 , +69-258 . Marek
2024-PHEFinanetng-On March 11,2024 the Company entered into a Securities Purchase Agreement with certain institutional
investors ,pursuant to which on March 13,2024,the Company issued an aggregate of 4,000,000 shares of common stock (the"
March 2024 PIPE Financing") for an aggregate purchase price of $ 40,000,000.The March 2024 PIPE Financing was priced at $
10.00 per common share.In connection with the March 2024 PIPE Financing,the Company incurred $ 2, 625-610 , 666-695 in
direct equity issuance costs for net proceeds of approximately $ 37, 375-389 , 666-305 . Steek—based-Concurrently with the
BRB Acquisition (Nete-3y—F—25-Coneurrent-with-the- BRB-Aequisition-and the Convertible Note Financing, on August 15,
2023, the Company entered into the August 2023 PIPE Financing, pursuant to which on August 18, 2023, the Company issued
an aggregate of 2, 989, 981 shares of common stock and accompanying warrants to purchase up to 2, 325, 537 shares of
common stock (the" August 2023 PIPE Financing Common Stock Warrants" =) ( Note 5) for an aggregate purchase price of $
12, 000, 000. The August 2023 PIPE Financing was priced at $ 5. 16 per share based on the 60- day volume- weighted average
share price preceding August 15, 2023. The two lead investors in the August 2023 PIPE Financing were also former preferred
shareholders of BRB. As an incentive to participate in the August 2023 PIPE Financing, the BRB Merger Agreement and-Pian
of Merger-and-Reerganization-with-BRB-entitled each BRB stockholder participating in the August 2023 PIPE Financing an
additional share of common stock for every share of common stock purchased in the August 2023 PIPE Financing. As a result,
the two former BRB preferred shareholders who participated in the August 2023 PIPE Financing were issued an additional 2,
228, 638 shares of common stock. Because the August 2023 PIPE Financing and BRB Acquisition occurred
contemporaneously and in contemplation of one another, the Company allocated 664, 444 of the common shares issued in the
BRB Acquisition to the August 2023 PIPE Financing (Note 3). In connection with the August 2023 PIPE Financing, the
Company incurred $ 265, 053 in direct equity issuance costs for net proceeds of $ 11, 734, 947. Conversion of Debt Stoek
Issued-for-Serviees-On Ne’v‘eﬁaber—l—August 8 ,2023-2024 , the Company released-5-issued 968 , 966-973 shares of common

stock to a—sewree—pfeﬂder—&MFDI upon conversmn 1n full of the Convertlble Note Sﬁ—eﬂ—Mafeh—Z,—Z-GQ—z,—ﬂ&e—Gemp&ny




Company issued 1 65 517 shdles of common stock to Suences The shares were 1ssued in conjunction with the MTA in
exchange for the remaining principal balance plus accrued interest less the aggregate exercise price of § 282, 905 from the
exercise of the MTA Warrants in the amount of § 1, 597, 236 at a conversion price of § 9. 65 (Note 6). On August 18, 2023, the
Company issued an aggregate of 5, 436, 378 shares of common stock in connection with the BRB Acquisition (Note 3). F-
20 Stock Issued for Services For the twelve months ended December 31, 2024 and 2023, the Company released 5, 000
and 5, 000 shares, respectively, of common stock to a service provider (Note 8). Prefunded Warrant Exercise On July 1,
2024, 1, 301, 573 pre- funded warrants issued in the January 2024 PIPE Financing with an intrinsic value of $ 10, 424,
294 were exercised on a cashless basis, resulting in the issuance of 1, 301, 573 shares of Company' s common stock.
Common Stock Warrant Exercises During the year ended December 31, 2023, 66, 566 of the outstanding stock warrants
held by Sciences in conjunction with the MTA, with an intrinsic value of $ 332, 830 were exercised in exchange for 66,
566 shares of common stock for proceeds of $ 282, 906 which were applied to the balance of the Amended Credit
Agreement (Note 6). Restricted Stock Units Released During 2024 a total of 634, 664 RSUs were vested and settled. On
December 14, 2()2? the (ompany fe}eased-settled 5,333 RSUs restrieted-stoekunits-thathad-vested-to-exeeutives-of the

p y strie elcunits-that had vested to executives of
the (,ompany (Note 8). 8. Stock— dsed (ompensatlon Stock lncentl\ e Plan On October 31, 2014, the Board approved the
Company’ s 2014 Omnibus Incentive Plan (the “ 2014 Plan ). The 2014 Plan authorizes the issuance of awards including stock
options, stock appreciation rights, restricted stock, stock units and performance units to employees, directors, and consultants of
the Company. F26-On June 14, 2022, the Board approved the 2014 Amended and Restated Omnibus Incentive Plan (the *

2014 Amended and Restated Plan ) which 1eplaced the 2014 Plan in its entuetv —"Phe—%@H%rﬁeﬂded—&nd—Rest&ted—Pl&n—&meﬁg

Stocl holders adopted dnd apprO\ ed Amendment No 1 to the 2014 Amended dnd Restated Plan Amendment No. 1 to the 2014
Amended and Restated Plan became effective on November 6, 2023. Fhe-On October 22, 2024, the second amendment and
restatement of the Company' s 2014 Amended and Restated Plan was amended-approved to increase the number of shares of
the Company ='s common stock autherized-for-issuanee-issuable thereunder under-thePlan-by 1, 299-535 | 297-655 to
increase the number of incentive stock options that may be granted thereunder to 4, 000, 000, extend the expiration date
of the plan to September 10, 2034, update the name of the plan to the “ Skye Bioscience, Inc. Amended an-and aggregate
pootofRestated Omnibus Incentive Plan ” and make certain administrative amendments (as so amended and restated,
the'" Amended and Restated Plan"). The Amended and Restated Plan, among other things,, provides that each January
| beginning in 2023 and ending on (and including) January 1 , 2032 846;-883-whileretaining-the number of atntomatie
share-replenishment-featare—The-Company-hasteserved-sharcs for-issuanee-under-otrequity-ineentiveplamupon-will increase
by 5 % of the outstanding share-shares option-exereise—As-of Common Stock as of the prior December 3 1, 2623;-unless the
Board of Directors of the C ompany had—48—7—dec1des toa lesser increase. As of December 31 6%'2—2024 the shmes available
for future grant under the 2044-Plan—As-of Deeembe ble-forft s 4-Amended
and Restated Plan are as follows: Shales Available for (nantA\ ailable as of Deaember 31 %92—2—1—69—2023482 999—339 Share
pool inereasetincrease2 , 482-153 , 663-117 Ferfeited24-Forfeited169 , 690 448-Canceled37-789-RSUreleases5;333-RSU
grants (842275 , 445-000 ) Option grants ( 3882 , 555411, 100 ) Available as of December 31, 26234872024119 , 672-046 F-
21 2024 Inducement Equity Incentive Plan On July 2, 2024, the Board adopted the Skye Bioscience, Inc. 2024
Inducement Equity Incentive Plan (as amended and restated, the' Inducement Plan''). The Inducement Plan was
adopted in order to grant share- based awards to newly hired employees as an inducement to join the Company. The
terms of the Inducement Plan are substantially similar to the terms of the Company’ s 2014 Amended and Restated Plan
with the exception that awards may only be made to an employee who has not previously been an employee or member
of the Board of Directors of the Company if the award is in connection with commencement of employment. The
Company has reserved 600, 000 shares of the Company’ s common stock for issuance pursuant to awards granted under
the Inducement Plan. Shares Available for GrantAvailable as of December 31, 2023 — Share pool increase600, 000
Forfeited40, 000 RSU grants (15, 000) Option grants (338, 500) Available as of December 31, 2024286, 500 Stock Options
Options granted under the 20H4-Amended-and-RestatedPlar-Company' s equity incentive plans cxpire no later than ten years
from the date of grant. Options granted under the 26H4-Amended-and-Restated-Plan-the Company' s equity incentive plans
may be either incentive or non- qualified stock options. For incentive and non- qualified stock option grants, the option price
shall be at least 100 % of the fair value on the date of grants, as determined by the Company’ s Board of Directors. If at any time
the Company grants an option, and the optionee directly or by attribution owns stock possessing more than 10 % of the total
combined voting power of all classes of stock of the Company, the option price shall be at least 110 % of the fair value and shall




Sﬂbjeet—te—fepﬂfe%mse—pfeﬂs-teﬂs—The shales 1ssued genelally vest over a perlod 01‘ one to four years hom the ddte of grant. -F-—2—7-
The following is a summary of option activities under the Company’ s 2644-Amended and Restated Plan and the Inducement
Plan for the year ended December 31, 2023-2024 : Number ofSharesWeightedAverageExercise PriceWeightedAverage
RemdmmO( ontmctualTelm (YedIs) Agglegdtelntlmslchlue * Outstdndms, December 31 %922—1—7—1—9-89—$—4§—99—7—1—4—$—

2023498, 298 $ 8. 96
7 24 ‘{> 20, 441 GrantedZ 749, 600 7 97 Exefets&b-}e—~—— ExerCISed (1 605) 3.50 F orfelted (16, 848) 78. 91 Cancelled (192,
842) 8. 22 Outstanding , December 31, 2623445-20243 , 562-036, 603 $ +9-88-7. 24-72 8. 91 $ +-22 , 624 Exercisable 276
Vested-and-expeetedto-vest, December 31, 2023498-2024707 , 298-396 $ 10. 55 6. 63 $ 7, 069 Vested and expected to vest,
December 31, 20243, 036, 603 $ 7. 72 8. 91 96-8-86-5 26-22 , 441624 * The aggregate intrinsic value is the sum of the
amounts by which the quoted market price of the Company’ s stock exceeded the exercise price of the stock options at
December 31, 2623-2024 for those stock options for which the quoted market price was in excess of the exercise price (" in-
the- money options"). The w els_hted average grant- ddte fdn value of stock optlons 01anted for the years ended December 31,
2024 and 2023 and : quisition-, was $ 6. 04 and $ 2. 05 and-$

+0--06-, respectively. The total fair value of the stock options that \ested during the years ended December 31 1,2024 and 2023
and2022-was $ 4, 034, 671 and $ 512, 470 and-$466,263-, respectively. F- 22 The fair value of each stock option grant was
estimated on the date of grant using the Black- Scholes option- pricing model under the following assumptions: Year Ended
December 31, 20232622Dtvidend----- 20242023Dividend yield0. 00 % 0. 00 % Risk- free interest rate3. 69- 4. 48 % 3. 86- 4
61 % 2—8-9-—3—69%—Expeeted term (yems) 5.27-6. ()85 99—27 6. 98¥e-l&t-rl—1—try8—7—08Volatlhty81 73-99. 96 % 87 93-127~

sttror-darte—an atf-tre—vest-pertodsas i3S .()11-Beeeﬂ‘1ber—l-4—February29 %92—1—2024 the
Company granted restricted stock units (<" RSUs 2" ) to its execume management team and to certain members of the
Board with market- based vesting conditions . The RSUs etiff-are eligible to vest 33-subject to the achievement and
attainment of certain market capitalization target goals and share price targets (market- based vesting conditions). The
Company used the Monte Carlo Simulation model to evaluate the derived service period and fair value of awards with
market and performance conditions, including assumptions of historical volatility and risk- free interest rate
commensurate with the vesting term. The fair value of the Company' s market- based RSUs were estimated on the date
of grant under the following assumptions: Year Ended December 31, 20242023Dividend yield0. 00 % pet-0. 00 %
Volatility factor93. 71 % 87. 4- 87. 9 % Risk- free interest rate4. 16 % 4. 21- 4. 54 % Derived service periods (year-years
) 1.27- 2. 480. 81- 3. 11 On August 22, 2024, the Board approved a modification to the terms of the RSUs issued on the
anntversary-August 25, 2023, and September 29, 2023 to its executive management team and to a member of the grant
Board. The vesting condition was modified from a performance- based condition to a market- based condition. Since the
performance condition under the original award was improbable of being met at the time of the modification, no expense
was previously recognized. Therefore, on the modification datc , the Company established a new fair value and will
recognize the expense over a-three-—- the year-derived service period. The Company used the Monte Carlo Simulation
model to evaluate the derived service period and fair value of the awards. The fair value of the Company' s market-
based RSUs were estimated on the modification date under the following assumptions: August 22, 2024Dividend yield0.
00 % Volatility factor94. 3 % Risk- free interest rate3. 76 % Derived service periods (years) 2. 11 On August 25, 2023, the
Company granted RSUs to its executive management team and to certain members of the Board with market and performance
based conditions. The RSUs are eligible to vest subject to the achievement and attainment of certain market capitalization target
goals (market- based conditions) or the achievement of a successful exit (a performance- based condition); provided, however,
that no RSUs shall vest until the Compensation Committee of the Board determines that shares can be sold into the market to

cover w 1thholdmo tax obllgatlons assoudted with the vestmﬂ of the RSUs F- 23 %S—The—fe-l-}ewrﬁg—ts—a—strmmafyhef—festﬂeted

fafe—eemmeﬂs&r&te—wrt-h—ﬂ%e—vesfmg—teiﬁ—ﬂle falr v dlue of the ( ompdny s perfonnance based RSUs were estlmdted on the date
of grant under the following assumptions: Year Ended December 31, 2023Div 1dend yield0. 00 % Volatility factor87. 4- 87. 9 %

Risk- free interest rate4. 21- 4. 54 % Derived service periods (years) 0. 81- 3. 11 The following is a summary of restricted
stock unit activity Buring-during the first-quarterof-year ended December 31 2024 : Number ofSharesWeighted Average
Grant Date Fair ValueUnvested , December 31, 2023847, 777 $ 3 the-first-three-market-based-eonditions-of the RSUs-were
met. 66 Granted290, 000 13. 87 Released (634, 664) 3. 58 Unvested, December 31, 2024503, 113 $ 9. 62 Awards Granted
Outside the 2014 Amended and Restated Plan During the year ended December 31, 2023, the Company granted shares of
common stock to a non- employee consultant for investor relations services. Half of the shares were issued upon entering each
service contract and the remaining half was wiHbe-issued on Oetober3+September 30 , 2024 ;unless-the-agreement-is-earher
terminated-. The following is a summary of restricted stock activity outside of the 2014 Amended and Restated Plan during the
year ended December 31, 2623-2024 : Number of SharesWeighted Average Grant Date Fair ValueUnvested, December 31,
20235, 000 $ 1. 55 Granted — — Released (5, 000) — * Unvested, December 31, 2022-2024 — $ — Granted40-Stock
Compensation Adjustments Related to Board Member Resignations On July 2 , 666-2024, the Board accepted the
resignations of several Board members effective August | —55Released{5-, 666y —=-2024. Concurrently, the Board



approved a modification to the option awards granted such Board members, which modification accelerated the vesting
of all Unrvested-unvested ;-options as of the resignation date and extended the post- termination exercise period to
December 31, 20235-- 2025. As a result of the modification , 966-the Company recognized $ 4274, 019 in incremental
stock compensation expense during the year ended December 31, 2024 . 55-F- 29-24 The Company recognizes stock- based
compensation expense using the straight- line method over the requisite service period. The Company recognized stock- based
compensation expense, including compensation expense for warrants with vesting provisions issued to a service provider (Note
5), and the RSUs discussed above, in its Consolidated Statements of Operations as follows: Year EndedDecember 31,
20232022Researeh—--- 20242023Research and development $ 1, 514, 921 $ 188, 886 General and administrative6, 802, 559
798, 624 $ 778 , 317 965-General-and-administrative798-, 480 624-530;234-5 987, 510 $-608;+99-The total amount of
unrecognized compensation cost was $ 3-14 , 955-725 | 954—872 as of December 31 %92—3—2024 Thl% amount W111 be recognized
over a weighted- average period of 72 . 49-73 years. IaJun h ; ee P <
Employee Stock Purchase Plan In June 2022, the Board approved the 2022 Employee Stock Purchase Plan (the” ESPP") -,
Ynder-under which the Company s#-may offer eligible employees the option to purchase common stock at a 15 % discount to
the lower of the market value of the stock at the beginning or end of each participation period under the terms of the ESPP.
Total individual purchases in any year are limited to 15 % of compensation. The ESPP was approved by the Company' s
stockholders on September 30, 2022. As of December 31, 2023-2024 , no shares were issued under the ESPP . The
compensation expense, computed using the Black- Scholes model was immaterial . 9. Loss Per Share of Common Stock The
following tables are a reconciliation of the numerators and denominators used in the calculation of basic and diluted net loss per
share computations: For the Year Ended December 31, 2023F033-2024Loss (Numerator) Shares (Denominator) Per- Share
AmountNet loss $ (3726 , 644-567 , 784-123 ) Basic EPS and diluted EPSNet loss available to common stockholders ( 3726 ,
644-567 , 784-123 ) 736 , 966-486 , 638-519 § (50 . 3773 ) For the Year Ended December 31, 2022Ineeme-2023Income
(Numerator) Shares (Denominator) Per- Share AmountNet loss $ (19-37 , 483644 , 602-784 ) Basic EPS and diluted EPSNet
loss available to common stockholders (49-37 , 484644 , 602-784 ) 2-7 , 224006 , 880-038 $ (8-5 . 7737 ) F- 36-25 The
following outstanding shares of common stock equivalents were excluded from the computation of diluted net loss per share of
common stock for the periods presented because including them would have been anti- dilutive: Year EndedDecember 31,
20232022Stoel-20242023Stock eptions498-options3 , 036, 603 498 , 298 +H5-986-Unvested restricted stock untts847
units503, 113 847 , 777 +6;-665-Unvested restricted stock (service provider) — 5, 000 —Common shares underlying
convertible debt368-debt — 968 , 973 48;-642-Warrants3, 202, 944 3, 280, 940 788;:-539-Fetal5-Total6 , 742, 660 5 , 600, 988
989-826-10. Income Taxes The components of loss before the income tax provision consist of the following: Year
EndedDecember 31, 202320225 nited-20242023United States $ ( 27, 495, 672) $ (25, 799, 330) $8;,804570) Fereign
Foreign938 , 620 (11 841, 854 3H673;294) Pre- tax loss and comprehensive loss from operations $ ( 26, 557, 052) $ (37, 641,
184 3519474861 The components of the income tax expense consisted of the following: Year Ended December 31,
Current income tax expense20232022Federal $ — $ — State3-Statel0 , 071 3 , 600 6;- 74 -Foreign — — Total current income
tax expense $ 10, 071 $ 3, 600 $-6;74+-The Company is subject to taxation in the United States, various states, Australia, and
Canada. The Company’ s tax years for 2021 (federal), 2020 ( federab;2649-States), 20492020 (Australia) and 2649-2020
(Canada) and forward are subject to examination by the United States, state, Australian, and Canadian tax authorities. However,
to the extent allowed by law, the taxing authorities may have the right to examine periods where NOLs and credits were
generated and carried forward and make adjustments up to the amount of the NOL and credit carryforwards. The Company is
not currently under examination by any jurisdiction. At December 31, 2623-2024 , the Company had federal and state NOLs
aggregating $ H40-123 | 288-364 , 344-920 and $ H3-140 , 806454 , 359-552 , respectively. If not used, $ 46, 622, 953 of
Federal NOLs and $ H3-140 , 678-454 , 294552 of state NOLs will begin to expire in 2031, $ 63-76 , 665-741 , 394967 of
federal NOLs and § —428;-068-of state NOLs will carry forward indefinitely subject to an 80 % limitation against taxable
income. At December 31, 2823-2024 , the Company had Australia NOLs aggregating $ 233-312 , 324-009 which do not expire
and $43-39 , 762-907 , 83+-863 of Canadian NOLS which begin to expire in 20242025 . At December 31, 2623-2024 , the
Company had Canadian capital loss carryforwards of approximately $ 64-56 , 743-552 , 565498 which may be carried forward
indefinitely. At December 31, 2623-2024 , the Company had federal and California research credit carryforwards of $ 3-4 , 486
764 , 1557 and $ 2, 873-187 , 789-816 , respectively. The federal research credit carry forwards will begin to expire in 2027,
unless previously utilized. The California research credits will carry forward indefinitely. The Company’ s NOLs and research
credit carryforwards are subject to a reserve. Additionally, the Company had Canadian SR & ED credits as of December 31,
2623-2024 of $ 946-865 , +80-827 which may be carried forward indefinitely. F- 34-26 Utilization of the domestic NOL' s and
research credits could be subject to a substantial annual limitation due to ownership change limitations that may have occurred,
or that could occur in the future, as required by Section 382 and 383 of the Internal Revenue Code of 1986, as amended (the
Code), as well as similar state provisions. These ownership changes may limit the amount of NOLs and credits that can be
utilized annually to offset future taxable income and tax, respectively. In general, an “ ownership change ” as defined by Section
382 of the Code, results from a transaction or series of transactions over a three- year period resulting in an ownership change of
more than 50 percentage points of the outstanding stock of a company by certain stockholders. Upon the occurrence of an
ownership change under Section 382 as outlined above, utilization of the NOLs and credits are subject to an annual limitation
under Section 382 of the Code, which is determined by first multiplying the value of the Company’ s stock at the time of the
ownership change by the applicable long- term, tax- exempt rate, and then could be subject to additional adjustments, as
required. Any limitation may result in expiration of a portion of the NOLs and credits before utilization. While the Company has
not performed a Section 382 study, multiple ownership changes may have already occurred as the Company raised capital
through the issuance of stock. However, due to the existence of the valuation allowance for deferred tax assets, any potential
change in ownership will not impact the Company’ s effective tax rate. The tax effects of temporary differences and




carryforwards that give rise to significant portions of the deferred income tax assets are as follows: As of December 31, Current
deferred tax assets and (liabilities): 20232022Net20242023Net operating loss $ 41, 627, 022 $ 40, 900, 348 $-36,648168
Capital loss earryferwardst7carryforwards14 , 986, 412 17 , 157, 029 8;-824;-896-Contingent legal aeeraat-accrual381 , 938
1,320, 526 5366;-698-Depreciation 477, 024 663, 197 286;-452-Amertizatton225-- Amortization2, 606 225 , 678 2—1—6—97—7-
Research and development eredits3-credits4 , 112,293 3 , 694, 501 +3499;256-Capitalized research and development eests+
costs4 , 708,931 1, 835, 326 +Lease liability95 ,006-674 51 , 086 State taxesl, 092 777 Leaseliability5t+-Stock- based
compensationl , 174 886-16-, 967 312 565-State-taxes777756-Other663-, 067473-735 Other270 , 425-088 350, 331 Gross
deferred tax assetsé66-assets67 , 838, 047 66 , 511, 533 43;992.473-Valuation allowance ( 67, 743, 575) (66, 461, 557 3435
957-489-) Net deferred tax assets $ 94, 472 $ 49, 976 $34:-984-Deferred tax liabilitiesRight- of- use asset $ ( 94, 472) $ (49,
976 ¥$-44;984-) Total deferred tax liabilities ( 94, 472) (49, 976 HH45984-) Net deferred tax assets $ — § — F-32-27 The
provision for income taxes on earnings subject to income taxes differs from the statutory Federal rate at December 31, 2024 and
2023 and2622-, due to the following: As of December 31, 26232622Expeeted----- 20242023 Expected income tax benefit at
federal statutory tax rate $ (5,576, 981) $ (7, 904, 649 3$4;9089,726-) State income taxes, net of federal benefit ( 1, 871, 588)
(847, 810) €49-744-Change in fatr-valae-ofwarrants—(76;,-672-Change-in-valuation allewanee3-allowance2 , 522, 618 3 ,
167, 507 £892;-83H-Uncertain tax pestttonst-positions2 , 562, 991 1 , 008, 482 884;:-9H-Reduction in deferreds upon divestiture
839, 873 — 4,974 768 Non—deduetible-interest—35-624-Stock eompensationrt00---- compensation (46, 422) 100 , 958 69;
F54-Research and development credits (1, 374, 591) (315, 498 H285769-) Rate adjustment6, 070 6, 042 (—3%68)—F01e1<rn rate
differential-differential2 , 396, 433 (1, 918, 633) +4;934-Divestiture of ¥MBPE2—- VDL — 2 , 269, 297 —In process research and
developmentd— development — 4 | 455, 195 —162 (m) officers compensation460, 853 27, 942 Other-Other90 (7, 293342+
815 (45 , 609-234) Provision for income taxes $ 10, 071 $ 3, 600 $-6;74-The Company records a valuation allowance against
deferred tax assets to the extent that it is more likely than not that some portion, or all of, the deferred tax assets will not be
realized. Due to the the substantial doubt related to the Company' s ability to utilize its deferred tax assets, a valuation allowance
for the full amount of the deferred tax assets has been established at December 31, 2623-2024 . During the year ended
December 31, 2023-2024 , the valuation allowance increased by $ 1,22-282 , 018 564;-868-. The Tax Cuts and Jobs Act of 2017
subjects a U. S. shareholder to tax on global intangible low- taxed income (" GILTI") earned by certain foreign subsidiaries. The
FASB Staff Q & A, Topic 740, No. 5, Accounting for Global Intangible Low- Taxed Income, states that an entity can make an
accounting policy election to recognize deferred taxes for temporary basis differences expected to reverse as GILTI in future
years or to provide for the tax expense related to GILTI in the year the tax is incurred as a period expense only. The Company
elects to provide for the tax expense related to GILTI in the year the tax is incurred as a period expense only. Under the FASB’
s accounting guidance related to income tax positions, among other things, the impact of an uncertain income tax position on the
income tax return must be recognized at the largest amount that is more- likely- than- not to be sustained upon audit by the
relevant taxing authority. An uncertain income tax position will not be recognized if it has less than a 50 % likelihood of being
sustained. Additionally, the guidance provides guidance on derecognition, classification, interest and penalties, accounting in
interim periods, disclosure and transition. A reconciliation of the beginning and ending amounts of unrecognized tax positions
are as follows: As of December 31, 20232622Unreeognized-—--- 20242023Unrecognized tax positions, beginning of the year $
6,432,143 $ 2, 872, 020 $HF84-626-Gross increase- current period tax pesttensi-positions3 , 073,575 1 , 243, 191 +508%
443-Gross increase- prior period tax pesttiens2— positions — 2 . 316, 932 —Gross decrease — prior period tax positions (7,
277) — 9-Unrecognized tax positions, end of year $ 9, 498, 441 $ 6, 432, 143 $2,-872,-026-If recognized, none of the
unrecognized tax positions would impact the Company’ s income tax benefit or effective tax rate as long as the Company’ s net
deferred tax assets remain subject to a full valuation allowance. The Company does not expect any significant increases or
decreases to the Company’ s unrecognized tax positions within the next twelve months. The Company had no accrual for
interest or penalties on the Company’ s Consolidated Balance Sheets at December 31, 2024 and 2023 and2622-and has not
recognlzed interest and / or penalties in the Con%ohddted Statements of Opelamons for the years then ended. F-33-28 11 -




2023 this-eontraetwas-terminatedF-3543- Commitments and Contingencies Office Fease-Leases The Company leases office



space for its corporate headquarters, located at 11250 El Camino Real, Suite 100 San Diego, California 92130. The original
lease term was effective from September 1, 2021 through October 31, 2023 and contained a renewal option for a two- year
extension after the current expiration date. At the commencement date, the Company did not expect to exercise the renewal
option, and has therefore excluded the option from the calculation of the right of use asset and lease liability. The lease provides
for two months of rent abatement and the initial monthly rent is $ 8, 067 per month with annual increases of 3 % commencing
on November 1, 2022. The lease included non- lease components (i. e., property management costs) that are paid separately
from rent, based on actual costs incurred, and therefore were not included in the right- of- use asset and lease liability but are
reflected as an expense in the period incurred. In calculating the present value of the lease payments, the Company has elected to
utilize its incremental borrowing rate based on the lease term. The Company entered into an amended and restated lease
agreement on June 27, 2023 for its corporate headquarters, extending the lease term to 36 months, retroactive to September 1,
2021 through October 31, 2026. The Company treated the amended and restated lease agreement as a single modified lease. On
September 25, 2024, the Company entered into a new lease agreement for approximately 2, 077 square feet of office
space located at 632 Commercial Street, Sth Floor, San Francisco, California 94111. The lease has a term of three years
and two months, beginning on October 01, 2024, with a monthly rent of $ 9, 000 and annual increases of 3 %. This office
space will support the Company' s continued growth and operational needs as the Company expands its development
activities. In calculating the present value of the lease payments, the Company has elected to utilize its incremental
borrowing rate based on the lease term. For the years ended December 31, 2024 and 2023 and-2022-, lease expense
comprised of $ 130, 658 and $ 97, 986 and-$-96,704-, respectively in lease cost from the Company' s non- cancellable operating
fease-leases . The remaining lease term and discount rate related to the operating lease are presented in the following table:
December 31, 2623 Weighted-2024Weighted - average remaining term — operating lease (in years) 2. $3Wetghted-62Weighted
- average discount rate — operating feaset5-leasell . 41 % Future minimum lease payments as of December 31, 20623-2024 are
presented in the following table: Year: 2624+63-2025215 |, 127 2+6-2025166,313-262696-2026202 , 798-876 202785, 936 Total
future minimum lease payments: 386-503 , 327939 [ess imputed interest-interestd8 (57, 349 659)-Total $ 243-455 , 268-590
Reported as: December 31, 2623Beeember-2024December 3 |, 26220perating-20230perating lcase liability $ 182, 428 § 72,
038 $78;708-Operating lease liability, net of current pertierd#-portion273 , 162 171 , 230 —Total lease liability $ 455, 590
$ 243, 268 $-78;706-General Litigation and Disputes From time to time, in the normal course of operations, the Company may
be a party to litigation and other dispute matters and claims. Litigation can be expensive and disruptive to normal business
operations. Moreover, the results of complex legal proceedings are difficult to predict. An unfavorable outcome to any legal
matter, if material, could have a materially adverse effect on the Company’ s operations or financial position, liquidity or results
of operations. F- 36-29 Wendy Cunning vs Skye Bioscience, Inc. The Company is a party to a legal proceeding with a former
employee alleging, among other things, wrongful termination, violation of whistleblower protections under the Sarbanes- Oxley
Act 0f 2002, and retaliation under California law against the Company relating to certain actions and events that occurred with
the Company' s former management during the employee' s employment term from March 2018 to July 2019. The case, entitled
Wendy Cunning vs Skye Bioscience, Inc., was filed in U. S. District Court (the" District Court") for the Central District of
California (the *“ Cunning Lawsuit ”’). On January 18, 2023, a jury rendered a verdict in favor of Ms. Cunning and awarded her $
512, 500 in economic damages (e. g., lost earnings, future earnings and 1nterest) §$ 840, 960 in non- eeonomlc dam"lges (e. g,
emotlonal dlstress) and $ 3 500, 000 in pumme dam"lges On h e

motion for attorney fees and dwarded the plaintiff § 1, 200, 008. Based on thls order the Comp"my reduced the aggregate
estimate for the legal contingency by $ 151, 842, the dlﬁerence between the attorney fees awarded by the District Court and the
Company' s previous estimate. On }mmedfafebkpfwﬁe—ﬂ&&e}esmg—ef—the—P{PE—Fm&nemg—eﬂ—August 17, 2023, the Company
obtained a stay on enforcement of the judgment in the Cunning Lawsuit by posting an appeal bond in the amount of § 9, 080,
202. ©nIn March of 2023, the Company appealed the judgment in the Cunning Lawsuit to the United States Court of
Appeals for the Ninth District (the" Ninth Circuit'). Subsequent to quarter end, on October $9-22 , 2623-2024 , the Ninth
Circuit issued its decision in the C ompany s feeewed- s favor whlch vacated the ﬁﬁa-l-efdefs—ffeﬂa—Judgment and remanded

the case back to the District Court for denying v v
2623-seekingjudgmentas-a-matter-of-taw;-a new trial —a-nd—/—eiea—fed-ueﬁeﬁ—e-ﬁt-hejﬁdgmeﬂt— As a result Add-rt—teﬂa-l-}y—m—M&reh
of2023-, the Company appealed-recovered the $ 9 judg AW h-the-Nin € Appea
whteh-080, 202 restriction on is-its cash related to mevmg—feﬁ#&rd—new—t-h&t—the bond during the year ended December 31
2024. The District Court has rated-set a scheduling conference for March 31, 2025. During the year ended December 31,
2024, management revised its assumptions related to its estimate of the legal contingency and the the Company reversed
the accrued interest on the pest—original judgment and recognized a gain of $ 4, 234, 717 in change in estimate for legal
contingencies. In arriving at the conclusion that a significant portion of the estimated legal contingency should be
reversed, the Company considered the following in revising its assumptions: ¢ Advice from external advisors including
its technical accounting advisors regarding the appropriate application of GAAP and legal counsel’ s advice with regard
to prior experience with similar cases, * the damages and potential attorney fee awards if the case were to be retried,
including the likelihood of a subsequent loss if the Company were to be unsuccessful while giving consideration to the
facts and circumstances that would be inadmissible due to the Ninth Circuit’ s decision, ¢ the likelihood of settlement and
information obtained during settlement discussions prior to the first trial metions—trMareh2624-, » the Company filed-> s
possible defenses and counterclaims, and ¢ the case history and the amount of the prior judgment. The final amount of
the loss and loss recoveries remain uncertain. The ultimate amount of the potential loss may be significantly less than the

amount of the revised legal contingency and the-there epening-brief-for-is no guarantee that the appeat-with-the Ninth
Bistriet-Court-of-Appeals-Company will be successful in its efforts to recover additional losses . The Company strengly




reasonably posslble that the -}egal-eeﬂt-mgeney—beeked-eeu-}d—matena{-}y—estlmated amount of the potential loss may change in
after-the-issuanee-of these—- the finanetals-near term . Skye Bioscience, Inc. vs Partner Re Ireland Insurance In February 2023,

the Company brought a suit against the Company' s D & O insurance carrier, Partner Re Ireland Insurance DAC (" Partner
Re"), bringing claims for (a) breach of contract, (2) tortious breach of the implied covenant of good faith and fair dealing and
(3) declaratory relief that Partner Re is obligated to reimburse the Company for the defense fees and costs incurred in defense of
the Cunning Lawsuit and must indemnify the Company for any settlement or judgment in the Cunning Lawsuit (the' Partner
Re Lawsuit") . The Company' s allegations arise out of Partner Re' s refusal to reimburse the Company for costs incurred by the
Company in defending the Cunning Lawsuit. The case, entitled Skye Bioscience, Inc., v. Partner Re Ireland Insurance DAC,
was filed in the United Stated District Court for the Central District of California. On Apri+7December 3 , 2623-2024 , the
Company entered into a settlement agreement with Partner Re filed-for $ 2, 000, 000 in exchange for a motion-full and
final release of any future claims. For the year ended December 31, 2024 the Company recognized the income from
insurance recovery in its consolidated statements of operations. F- 30 12. Segment Reporting The Company operates in
one business segment, which includes the business of research and development activities related to dismiss-developing
medicine for obesity and metabolic diseases. The determination of a single business segment is consistent with the
consolidated financial information regularly provided to the Company’ s chief operating decision maker (“ CODM ”).
The Company’ s CODM is its Chief Executive Officer, who reviews and evaluates consolidated net loss for purposes of
assessing performance, making operating decisions, allocating resources, and planning and forecasting for future
periods. In addition to the significant expense categories included within consolidated net loss presented on the Company’
s Consolidated Statements eomplaintpursuantto-Federal-Rute-of Operations Civit-Proecedure2(b)(6)—OnJune26-, see
below 2623;-thejudge-issued-a-finalrulinginfaver—- for efthe-Company-disaggregated amounts that comprise research and
development expenses which are presented dentedRartnerRe-s-motion-to dismiss-the Company' s CODM fawsaitIn-its
rating-the-Courtrejeeted-Partner Re'sprimary-basts-for review: Year Ended December 31 denying-eoverage—Based-om-the
otteome-, the-Company-is-pursuingup-to-20242023External clinical development expenses (1) SBI- 100 $ 5-2 , 666-033 , 666
treoveragetess-the-deduetible-722 § 3, 427, 631nimacimab10, 883, 885113, 575Cost to eoverlegal-acquire IPR & D asset
— 21, 215, 214Personnel related and stock- based compensation3, 995, 5581, 811, 1380ther research and development
expenses tearred-(2) 1, 788, 529467, 117Total research and the-final-verdietdevelopment expenses $ 18, 701, 694 $ 27, 034,
675 (1) External clinical development expenses include expenses or-for settlement-of-clinical trial costs and clinical
manufacturing, as well as costs for discovery in research and development studies. (2) the-Other CunningEawsuit
research and development expenses include expenses for travel and entertainment, consulting and advisory and general
business expenses . The amount of property and equipment in the US was equal to $ +4-144 , 006, and $ 134, 554 for
December 31, 2024 and December 31, 2023, respectively . The amount of property and equipment outside of the US was
equal to $ 1, 522, 258, and $ 4, 156 for December 31, 2024 and December 31, 2023, respectively. 13 Subsequent Events

Stock Option Grants Subsequent to December 31 Sa-}e—eH%eal—Esfate—I-Ie}d-by—zﬂH—eﬁ—}anu&w—lé— 2024, the C ompdny

Whteh—eﬁ%&ﬂtt&ﬁ‘%—l%@%—ﬂ‘te—@emp&ﬂyﬁssﬂed—&ﬂ-an 56 aggfeg&te-e%l—l— 000 —7—1—3—664—shafes—e-f—common stock optlons and

9—97'8—7-39-pfe-—f&ﬂd-%‘aﬂ“&ﬂﬁ-t0 members pufehase—&p—te-9—97-8—7-39—shafes—0f management eommotstoek-(the" January
2 2024 the Company granted

r-the Amended

e , B-and Restated Plan a—s‘tee-lepﬂee-ef—$%9—99
Baa 000~ ement Plan a—steelepﬂee—ef—$—39—99-pef

with thls Annual Rep01t on Fonn 1() K. E‘<hlb1t NumbelDesulptlon of Exlnblt? lAnan gement As_reement ddted Mdy 11,
2022, by and between the Company and EHT (incorporated by reference to Exhibit 2. 1 to our Current Report on Form 8- K
filed on May 11, 2022) 2. 2Amendment No. 1 to the Arrangement Agreement, dated June 14, 2022, by and between the
Company and EHT (incorporated by reference to Exhibit 10. 1 to our Current Report on Form 8- K filed on June 17, 2022) 2
3Amendment No. 2 to the Arrangement Agreement, dated July 15, 2022, by and between the Company and EHT (incorporated
by reference to Exhibit 10. 1 to our Current Report on Form 8- K filed on July 21, 2022) 2. 4Amendment No. 3 to the
Arrangement Agreement, dated October 18, 2022, by and between the Company and EHT (incorporated by reference to Exhibit



10. 1 to our Current Report on Form 8 K filed on October 19, 2022) 2 SJ:O&nﬂArgreemeﬂt—aﬁd—Nete—dated-eeteber—H%GQ%—by

9eteber—l—9—2—92—2§%—6$hare Purch"lse A(neement dated November 8, 2022 by and between Emerald Health Therapeutlcs Inc.,
14428773 Canada Inc., Verdelite Sciences, Inc., Verdelite Property Holdings, Inc. and C3 Centre Holding Inc. (incorporated by
reference to Exhibit 10. 3 to our Quarterly Report on Form 10- Q filed on November 14, 2022) 2. 7Amendment No. 1 to the
Share Purchase Agreement, dated January 26, 2023, by and between Emerald Health Therapeutics, Inc., 14428773 Canada Inc.,
Verdelite Sciences, Inc., Verdelite Property Holdings, Inc. and C3 Centre Holding Inc. (incorporated by reference to Exhibit 10.
1 to our Current Report on Form 8- K filed on January 27, 2023) 2. 8 Amendment No. 2 to the Share Purchase Agreement, dated
February 9, 2023, by and between Emerald Health Therapeutics, Inc., 14428773 Canada Inc., Verdelite Sciences, Inc., Verdelite
Property Holdings, Inc. and C3 Centre Holding Inc. (incorporated by reference to Exhibit 10. 1 to our Current Report on Form
8- K filed on February 15, 2023) 2. 9-*Agreement-9Agreement and Plan of Merger and Reorganization, dated August 15, 2023,
by and among Skye Bioscience, Inc., Aquila Merger Sub, Inc., and Bird Rock Bio, Inc. (incorporated by reference to Exhibit
2.9 to our Annual Report on Form 10- K filed on March 22, 2024) 3. 1Articles of Incorporation of Reglstrant as
amended (incorporated by reference to Exhibit 3. | to the *-Artieles-efIneorpoeration-ef-Registrant ;as-' s Annual Report on
Form 10- K for the year amended3—-- ended December 31, 2023 filed with the SEC on March 22, 2024) 3 . 2 Amended and
Restated Bylaws of Registrant (incorporated by reference to Exhibit 3. 2 to our Report on Form 10- K filed on March 2, 2021) 4.
1Pre 2015 Common Stock Warrants (incorporated by reference to Exhibit 4. 2 to our Current Report on Form 8- K filed on
Noyember 3,2014) 4. 22015 2016 and 2017 Form of Common Stock Warrant (mcorpor"lted by reference to Exhibit 4. 1 to our

Common Stock Warrants (1ncorporated by reference to Exhlblt 4.1 to our Current Report on Form 8- K flled on Noyember 21,
2019) 4. 52020 Common Stock Warrants (incorporated by reference to Exhibit 4. 1 to our Current Report on Form 8- K filed on
August 5, 2020) 4. 62021 Inducement Warrants (incorporated by reference to Exhibit 10. 2 to our Quarterly Report on Form 10-
Q filed November 10, 2021) 4. 72021 Common Stock Warrants (incorporated by reference to Exhibit 4. 1 to our Quarterly
Report on Form 10- Q filed November 10, 2021) 4. 82021 Pre- Funded Warrants (incorporated by reference to Exhibit 4. 2 to
our Quarterly Report on Form 10- Q filed November 10, 2021) 4. 92021 Common Stock Warrants to Placement Agent
(incorporated by reference to Exhibit 4. 3 to our Quarterly Report on Form 10- Q filed November 10, 2021) 4. 102022 Form of
Warrant Issued to Former EHT Warrant Holders (incorporated by reference to Exhibit 4. 12 to our Annual Report on Form 10-
K filed on March 31, 2023) 4. 112023 Form of Common Stock Purchase Warrant (incorporated by reference to Exhibit 4. 1 to
our Current Report on Form 8- K filed on August 21, 2023) 4. 122023 Common Stock Purchase Warrant Ferm-of-Seenred
Convertible-PromisseryNete-issued by Skye BlOSCleIlCG Inc. to MFDI, LLC (incorporated by reference to Exhibit 4. 2-3 to our
Current Report on Form 8- K filed on August 21, 2023) 4. $32623-13Form of Pre- Funded Warrant (incorporated by
reference to Exhibit 4. 1 to our Current Report on Form 8- K filed on January 29, 2024) 4. 14Amendment to Common
Stock Purchase Warrant Warrants issued-by-Skye-Btoseteneetne—to-MEDELEEC-(incorporated by reference to Exhibit 4. 1 to
our Current Report on Form 8- K filed on March 13, 2024) 4. 15 # Description of the Registrant’ s Securities Registered
Pursuant to Section 12 of the Securities Exchange Act of 193410. 1 } # Skye Bioscience, Inc. Amended and Restated
Omnibus Incentive Plan and form of stock option agreements and form of restricted stock agreements thereunder 10. 2
1 # Skye Bioscience, Inc. Amended and Restated 2024 Inducement Equity Incentive Plan and form of stock option
agreement and form of restricted stock agreement thereunder10. 3 1 Skye Bioscience, Inc. 2022 Employee Stock
Purchase Plan (incorporated by reference to Appendix C to our definitive proxy statement filed on August 31, 2022) 10.
4 1t Form of Indemnification Agreement (incorporated by reference to Exhibit 10. 1 to our Current Report on Form 8- K
filed on January 12, 2015) 10. S + Form of Indemnification Agreement (incorporated by reference to Exhibit 10. 4 to our
Current Report on Form 8- K filed on August 21, 2023) 4-10 . 6 +4-*Deseription-of the Registrant’s-Seeurities Registered
Pufsu&&ﬁe—Seeﬁeﬂ%—Z—ef—ﬂ%e—Seetm&es—Exehaﬂgeﬁefe%%M{ Employment Agreement, dated August 10, 2020, by
and between Skye BlOSCleIlCG lnc %9—1-4—A—meﬁded-dnd Punlt Dhlllon Restated—@mﬁtbﬂs—l-ﬁeeﬁtwe—P-}aﬂ-(mcorporated by

(—rneefpera-ted-by—refefeﬂee—te—Exhlblt 10 5—2 to our C urrent Report on F01m 8- K filed on NevembeH—August 12 %9-1-4—2020 )
10. 7 + Employment Agreement, dated October 4 , +FornmrofRestricted-Stoek UnitAgreement-under204+4— 2021 Amended-,
by and Restated-Omnibusineentive-Rlanr-between Skye Bioscience, Inc. and Kaitlyn Arsenault (incorporated by reference to
Exhibit 10. 5-1 to our Annual-Current Report on Form +6-8 - K filed on Mareh28-October 6 , 2622-2021 ) 10. 5-8
Amendment to Executive Employment Fermof-Stoek-OptionAward-Agreement -—Fer—Ga-nad-t&n—@pt—tenees—tmder%@H
Amended-, dated May 11, 2023, by and Restated-Omnibus1Ineentive-Plan-between Skye Bioscience, Inc. and Kaitlyn
Arsenault (incorporated by reference to Exhibit 10. 2-5 to our Quarterly Report on Form 10- Q filed on Nevember+4-May 12 ,
2622-2023 ) 10. 69 7 Neﬁee—ef—@rﬁterh%meﬁdmeﬁt—&neefperated-Employment Agreement dated August 30, 2024 by and
between referenee-to :

and Puneet Arora

our ( urrent Report on F orm 8 K hled on :F&nu&w—September 4 2024) 10 10 1 # Employment Agreement dated October 5,
2020, by and between Skye Bioscience, Inc. and Tu Diep10. 11 1 # Employment Agreement, dated November 11, 2022 by

and between Skye Bioscience, Inc. and Chris Twitty 10. 12 * * Securities Purchase ;264531409 Form-ofindemnifteation
Agreement , dated as of August 15, 2023, by and among Skye Bioscience, Inc. and the Investors named therein



(incorporated by reference to Exhibit 10. 4-1 to our Current Report on Form 8- K filed on August 21, 2023) 10. +6-
Employment-13 * * Registration Rights Agreement, dated as of August +6-15 , 2626-2023 , by and betweenrEmerald-among
Skye Bioscience, Inc. and Pﬂﬁrt—Bh—rHeﬂ—the Investors named thereln (1ncorporated by reference to Exhibit 10. 2 te—euf@u-rreﬁt-

Repon on F01m 8- K filed on Auoust 21 2023) 10 -1-8—14 o Regisfr&&eﬁ—R—rgh-ts-Secured Note and Warrant Purchase
Agreement, dated as of August 15, 2023, by and among Skye Bioscience, Inc. and MFDI, LLC theJnvestors-named-thereint
(incorporated by reference to Exhibit 10. 2-3 to our Current Report on Form 8- K filed on August 21, 2023) 10. 49-15 * * Form
of Securities Seeured-Note-and-Warrant-Purchase Agreement, dated as of Angust+5-January 29 , 2623-2024 . by and among
Skye Bioscience, Inc. and MFDEEEC-the Investors named therein (incorporated by reference to Exhibit {10. 1 +to our
Quarterly Report on Form 10- Q filed on May 10, 2024) 10. 16 * * Form of Securities Purchase Agreement, dated as of
March 11, 2024, by and among Skye Bioscience, Inc. and the Investors named therein (incorporated by reference to
Exhibit 10. 1 to our Current Report on Form 8- K filed on August2+March 13 | 2623-2024 ) 10. 17 * * 2Ferm— Form of
Registration Rights Feek—bp-Agreement , dated as of March 11, 2024, by and among Skye Bioscience, Inc. and the

Investors named thereln ( mcmpomted by refeIence to Exhlblt 10. 2 S—te-ewLQuaﬁef}y—Repeﬁ—eﬂ—Feﬂﬂ—l-G—Q—ﬁ-}ed-eﬂ

-BeeeﬂabeH9—March 13, 2—92—2—2024 ) 10 18Equ1ty Dlstrlbutlon Agreement dated as of May 10, 2024, by and between
Skye Bioscience, Inc. and Piper Sandler & Co. (incorporated by reference to Exhibit 1. 2 to our Registration Statement
on Form S- 3 filed on May 10, 2024) 10. 236{fiee-190ffice Lecase, dated as of August 25, 2021, by and between ROIC
California, LLC and the Company (incorporated by reference to Exhibit 99. 1 to our Current Report on Form 8- K filed on
September 15, 2021) 19 # Skye Bioscience, Inc. Insider Trading Policy 21. | #4# Subsidiaries of the Registrant23. 1 *#
Consent of Marcum LLP31. 1 24 Certification of Principal Executive Officer, pursuant to Rule 13a- 14 and 15d- 14 of the
Securities Exchange Act of 193431. 2 24 Certification of Principal Financial and Accounting Officer, pursuant to Rule 13a- 14
and 15d- 14 of the Securities Exchange Act of 193432. 1 4 Certification of Principal Executive Officer, pursuant to 18 U. S. C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes- Oxley Act of 200232. 2 £# Certification of Principal
Financial and Accounting Officer, pursuant to 18 U. S. C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-
Oxley Act 0f 200297. 1 2 Policy relating to recovery of erroneously awarded compensation, as required by applicable listing
standards adopted pursuant to 17 CER 240. 10D- 1 (incorporated by reference to Exhibit 97. 1 to our Annual Report on
Form 10- K filed on March 22, 2024) H6+- 101 *+# Inline XBRL Document Set for the consolidated financial statements and
accompanying notes in Part II, Item 8, “ Financial Statements and Supplementary Data ” of this Annual Report on Form 10-
K104Cover Page Interactive Data File (embedded within the Inline XBRL document) 24 Filed Herewith * *
Portions of this exhibit have been omitted in compliance with Regulation S- K Item 601 (b) (10) (iv). T Management contract or
compensatory plan or arrangement. Item 16. Form 10- K Summary. SIGNATURES Pursuant to the requirements of Section 13
or 15 (d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized. Skye Bioscience, Inc. a Nevada corporationMarch 24-20 , 2024B52025By : / s / Punit
DhillonPunit Dhillonlts: Director, Chief Executive Officer -Chatrman-Principal Executive Officer) March 24-20 , 2624B¥
2025By : / s / Kaitlyn ArsenaultKaitlyn Arsenaultlts: Chief Financial Officer (Principal Financial and Accounting Officer)
Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons
on behalf of the registrant and in the capacities and on the dates indicated. By: / s / Punit DhillonMarch 24-20 , 2624Punit
2025Punit Dhillonlts: Director, Chief Executive Officer -Chairman-(Principal Executive Officer) By: / s/ Kaltlyn
ArsenaultMarch 24-20 , 2024Kaityn-2025Kaitlyn Arsenaultits: Chief Financial Officer (Principal Financial and Accounting

Officer) By: / s / Margaret DalesandroMareh21+-Paul GraysonMarch 20 , 2024Margaret Dalesandrolts-2025Paul Graysonlts :
Dlrector By—, ChalrmanBy /'s / Deborah Charycthlch 2—1—20 %924Bebefa-h—2025Deb0rah Chcuyeh Its: DlrectorBy /s/

Andre\x J. SChW'learCh 2—1—20 %9%4An&rew—2025AndrewJ Sehwab[ts D11ect0rBy /s/ P&u-l—G-ra-yseﬂ-M&fehé—l—Karen
SmlthMarch 20 %9%4P&u-1—€-ra-yseﬂ-l-ts—2025Karen SmlthIts D11ect0rBy / s/ Annahs"l Jenkmsl\/ldlch 2—1—20 , 2024Annalisa
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Febfu&ﬁ—HG%H@ame—Ptmr&Bhﬂ%eﬂJPrﬂe—eEeﬂﬂd—kaﬁDESCRlPTlON OF THE REGISTRANT S SEC URITIES
REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934 The following is a

summary of the material features of the common stock of Skye Bioscience, Inc., a Nevada corporation (the “ Company ). The
following summary does not purport to be complete and is subject to and qualified in its entirety by the Nevada Revised Statutes
and other applicable law, as well as the provisions of the Company’ s articles of incorporation, as amended and as currently in
effect (the “ Articles of Incorporation ), which are filed or incorporated by reference as Exhibit 3. 1 to the Company’ s Annual
RepOIt on Form 10- K filed with the Securities and Exchange (ommlssmn (the “ ( ommlssmn ) on March 20-22 , 2024 and

(ompmy ] amended and restated bylaws, as amended and as Curlently in effect (the Bylaws "), Wthh are filed or
incorporated by reference as Exhibit 3. 2 to the Company’ s Annual Report on Form 10- K filed with the Commission on March
3422 , 2623-2024 . The Company’ s stockholders are urged to read the Articles of Incorporation and Bylaws carefully and in
their entirety. Pursuant to the Articles of Incorporation, the total number of shares of all classes of stock that we have authority
to issue is 100, 200, 000 consisting of 100, 000, 000 shares of common stock, par value $ 0. 001 per share and 200, 000 shares
of preferred stock, par value $ 0. 001 per share. The holders of common stock of the Company are not entitled to pre- emptive or
other similar subscription rights to purchase any of our securities. Our common stock is neither convertible nor redeemable.
Unless the board of directors of the Company determines otherwise, the Company will issue all of its capital stock in
uncertificated form. Voting Rights The holders of shares of our common stock are entitled to one non- cumulative vote per
share. Dividends and Distributions Subject to preferences that may apply to any shares of the Company’ s preferred stock
outstanding at the time, the holders of outstanding shares of common stock are entitled to receive dividends out of funds legally
available at the times and in the amounts that the Company’ s board of directors may determine. Liquidation Rights Upon the
Company’ s liquidation, dissolution or winding- up, the assets legally available for distribution to the Company’ s stockholders



would be distributable ratably among the holders of common stock after payment of liquidation preferences on any Company
preferred stock outstanding at that time and any creditors. The rights, preferences and privileges of holders of common stock are
subject to, and may be adversely affected by, the rights of holders of shares of any series of preferred stock that the Company
may designate and issue in the future. Rights of Repurchase The Company will not have any rights to repurchase shares of its
common stock. Preemptive or Similar Rights The common stock is not entitled to preemptive rights and is not subject to
redemption. Preferred Stock The board of directors of the Company has authority to issue shares of Company preferred stock
in one or more series, to fix for each such series such voting powers (full or limited, or no voting powers), designations,
preferences, qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, redemption privileges
and liquidation preferences for the issue of such series all to the fullest extent permitted by the Nevada Revised Statutes and any
other applicable Law (“ Nevada Law ). The issuance of Company preferred stock could have the effect of decreasing the
trading price of the shares of common stock, restricting dividends on the Company’ s capital stock, diluting the voting power of
the common stock, impairing the liquidation rights of the Company’ s capital stock, or delaying or preventing a change in
control of the Company. Anti- Takeover Provisions The provisions of our Articles of Incorporation and Bylaws and of the NRS
summarized below may have an anti- takeover effect and may delay, defer or prevent a tender offer or takeover attempt that a
stockholder might consider in the stockholder’ s best interest, including an attempt that might result in the stockholder’ s receipt
of a premium over the market price for the stockholder’ s shares. These provisions are also designed, in part, to encourage
persons seeking to acquire control of us to first negotiate with our board of directors, which could result in an improvement of
their terms. Blank Check Preferred Stock Our Articles of Incorporation authorize the issuance of up to 200, 000 shares of
preferred stock in one or more series with such voting powers, designations, preferences, qualifications, limitations, restrictions
and relative, participating, optional or other special rights, as are determined by our board of directors in accordance with
Nevada law. Our Articles of Incorporation and Bylaws provide that the number of directors will be fixed from time to time
exclusively pursuant to a resolution adopted by the board of directors. Removal of Directors; Vacancies Under NRS 78. 335,
one or more of the incumbent directors may be removed from office by the vote of stockholders representing two- thirds or
more of the voting power of the issued and outstanding stock entitled to vote. Our Articles of Incorporation provide that subject
to the rights of any one or more series of preferred stock then outstanding, any newly created position on the board of directors
that results from an increase in the total number of directors and any vacancies on the board of directors will be filled only by
the affirmative vote of a majority of the remaining directors, even if less than a quorum, by a sole remaining director, or by the
stockholders entitled to vote thereon. No Cumulative Voting The NRS does not permit stockholders to cumulate their votes
other than in the election of directors, and then only if expressly authorized by the corporation’ s articles of incorporation. Our
Articles of Incorporation do not permit cumulative voting. Special Stockholder Meetings Our Articles of Incorporation provide
that except as otherwise required by law and subject to the rights of the holders of any series of preferred stock, special meetings
of our stockholders may be called at any time only by or at the direction of (i) the board of directors, (ii) the chairman of the
board of directors or (iii) two or more of the members of our board of directors. Our Bylaws prohibit the conduct of any business
at a special meeting other than as specified in the notice for such meeting. Requirements for Advance Notification of Director
Nominations and Stockholder Proposals Our Bylaws established advance notice procedures with respect to stockholder
proposals and the nomination of candidates for election as directors, other than nominations made by or at the direction of the
board of directors or a committee of the board of directors. In order for any matter to be properly brought before a meeting of
our stockholders, the stockholder submitting the proposal or nomination will have to comply with advance notice requirements
and provide us with certain information. Exclusive Forum Our Articles of Incorporation provide that to the fullest extent
permitted by law, and unless the Company consents in writing to the selection of an alternative forum that the Eighth Judicial
District Court of Clark County, Nevada shall be the sole and exclusive forum for any (i) derivative action or proceeding brought
in the name or right of the corporation or on its behalf, (ii) action asserting a claim of breach of a fiduciary duty owed by any of
our directors, officers, employees, consultants or agents to the corporation or any of our stockholders, (iii) any action arising or
or asserting a claim arising pursuant to the NRS or any provision of our Articles of Incorporation or Bylaws or (iv) any action to
interpret, apply, enforce or determine the validity of the Articles of Incorporation or Bylaws, or (v) any action asserting a claim
governed by the internal affairs doctrine. Transfer Agent and Registrar The transfer agent and registrar for our common stock is
ClearTrastBroadridge Corporate Issuer Solutions , EEC-Inc . Its Fhe-transfer-agent™s-address is 1717 Arch Street 16546
Pointe-Village Dr-, Suite 2+6-1300 , Lutz-Philadelphia , PA 19103 Herida-33558;and-its-telephone-numberis+-843-235-
4496-. Our shares of common stock were issued in uncertificated form only, subject to limited circumstances. OFcQB-Nasdaq
Global Market Listing Our common stock is gueted-listed on the-OFCQB-The Nasdaq Stock market-Market LLC' s Nasdaq
Global Market tier under the symbol “ SKYE. ”” Item 2. Exhibits. Under the Instructions as to Exhibits with respect to
Form 8- A, no exhibits are required to be filed as part of this registration statement because no other securities of the
Registrant are registered on The Nasdaq Stock Market LLC and the securities registered hereby are not being registered
pursuant to Section 12 (g) of the Securities Exchange Act of 1934, as amended. AMENDED AND RESTATED
OMNIBUS INCENTIVE PLAN ARTICLE IPURPOSE AND ADOPTION OF THE PLAN 1. 01 Purpose. The purpose
of the Skye Bioscience, Inc. Amended and Restated Omnibus Incentive Plan (as may be further amended from time to
time, the “ Plan ”) is to assist in attracting and retaining highly competent employees, executive officers, directors and
Consultants to act as an incentive in motivating selected employees, executive officers, directors and Consultants of the
Company and its Subsidiaries to achieve long- term corporate objectives. 1. 02 Adoption and Term. The Plan was
initially approved and adopted by the Board to be effective as of October 31, 2014. The Plan, as most recently amended
and restated, was approved by the Board on September 10, 2024 (the “ Amendment and Restatement Date ), subject to
the approval of the stockholders of the Company. The Plan shall remain in effect until the tenth (10th) anniversary of the
Amendment and Restatement Date, or until terminated by action of the Board, whichever occurs sooner. ARTICLE



IIDEFINITIONS For the purpose of this Plan, capitalized terms shall have the following meanings: 2. 01 «
Administrator ” has the meaning specified in Section 3. 2. 02 “ Affiliate ” means an entity in which, directly or indirectly
through one or more intermediaries, the Company has at least a fifty percent (50 %) ownership interest or, where
permissible under Section 409A of the Code, at least a twenty percent (20 %) ownership interest; provided, however, for
purposes of any grant of an Incentive Stock Option, “ Affiliate ” means a corporation which, for purposes of Section 424
of the Code, is a parent or subsidiary of the Company, directly or indirectly. 2. 03 “ Award ” means any one or a
combination of Non- Qualified Stock Options or Incentive Stock Options described in Article VI, Stock Appreciation
Rights described in Article VI, Restricted Shares and Restricted Stock Units described in Article VII, Performance
Awards described in Article VIII, other stock- based Awards described in Article IX, or any other Award made under
the terms of the Plan. 2. 04 “ Award Agreement ” means a written agreement between the Company and a Participant or
a written acknowledgment from the Company to a Participant specifically setting forth the terms and conditions of an
Award granted under the Plan. 2. 05 “ Award Period ” means, with respect to an Award, the period of time, if any, set
forth in the Award Agreement during which specified target performance goals must be achieved or other conditions set
forth in the Award Agreement must be satisfied. 2. 06 “ Beneficiary ” means an individual, trust or estate who or which,
by a written designation of the Participant filed with the Company, or if no such written designation is filed, by
operation of law, succeeds to the rights and obligations of the Participant under the Plan and the Award Agreement
upon the Participant' s death. 2. 07 “ Board ” means the Board of Directors of the Company. 2. 08 “ Cause ” means (a) if
a Participant is a party to a written employment, severance or consulting agreement with the Company or any of its
Subsidiaries or an Award Agreement in which the term “ cause ” is defined, “ Cause ” as defined in such agreement, and
(b) if no such agreement exists, (i) the Administrator’ s determination that the Participant failed to substantially perform
the Participant’ s duties (other than a failure resulting from the Participant’ s Disability); (ii) the Administrator’ s
determination that the Participant failed to carry out, or comply with any lawful and reasonable directive of the Board
or the Participant’ s immediate supervisor; (iii) the Participant’ s unauthorized use or disclosure of confidential
information or trade secrets of the Company or any of its Subsidiaries or any material breach of a written agreement
between the Participant and the Company; (iv) the occurrence of any act or omission by the Participant that could
reasonably be expected to result in (or has resulted in) the Participant’ s conviction, plea of no contest, plea of nolo
contendere, or imposition of un- adjudicated probation for any felony or indictable offense or crime involving moral
turpitude; (v) the Participant’ s unlawful use (including being under the influence) or possession of illegal drugs on the
premises of the Company or any of its Subsidiaries or while performing the Participant’ s duties and responsibilities for
the Company or any of its Subsidiaries; or (vi) the Participant’ s commission of an act of fraud, embezzlement,
misappropriation, misconduct, or breach of fiduciary duty against the Company or any of its Subsidiaries. 2. 09
Canadian Person ” means any person subject to tax under the laws of Canada or any province or territory situated
therein in respect of an Award. 2. 10 “ Change in Control ” means, and shall be deemed to have occurred upon the
occurrence of, any one of the following events: (a) The acquisition in one or more transactions, other than from the
Company, by any individual, entity or group (within the meaning of Section 13 (d) (3) or 14 (d) (2) of the Exchange Act),
other than the Company, an Affiliate or any employee benefit plan (or related trust) sponsored or maintained by the
Company or an Affiliate, of beneficial ownership (within the meaning of Rule 13d- 3 promulgated under the Exchange
Act) of a number of Company Voting Securities in excess of 50 % of the Company Voting Securities unless such
acquisition has been approved by the Board; (b) Any election has occurred of persons to the Board that causes two-
thirds of the Board to consist of persons other than (i) persons who were members of the Board on the Amendment and
Restatement Date and (ii) persons who were nominated for elections as members of the Board at a time when two- thirds
of the Board consisted of persons who were members of the Board on the Amendment and Restatement Date, provided,
however, that any person nominated for election by a Board at least two- thirds of whom constituted persons described
in clauses (i) and / or (ii) or by persons who were themselves nominated by such Board shall, for this purpose, be deemed
to have been nominated by a Board composed of persons described in clause (i); (c) The consummation (i. e. closing) of a
reorganization, merger or consolidation involving the Company, unless, following such reorganization, merger or
consolidation, all or substantially all of the individuals and entities who were the respective beneficial owners of the
Outstanding Common Stock and Company Voting Securities immediately prior to such reorganization, merger or
consolidation, following such reorganization, merger or consolidation beneficially own, directly or indirectly, more than
75 % of, respectively, the then outstanding shares of common stock and the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors or trustees, as the case may be, of the
entity resulting from such reorganization, merger or consolidation in substantially the same proportion as their
ownership of the Outstanding Common Stock and Company Voting Securities immediately prior to such reorganization,
merger or consolidation, as the case may be; (d) The consummation (i. e. closing) of a sale or other disposition of all or
substantially all the assets of the Company, unless, following such sale or disposition, all or substantially all of the
individuals and entities who were the respective beneficial owners of the Outstanding Common Stock and Company
Voting Securities immediately prior to such sale or disposition, following such sale or disposition beneficially own,
directly or indirectly, more than 75 % of, respectively, the then outstanding shares of common stock and the combined
voting power of the then outstanding voting securities entitled to vote generally in the election of directors or trustees, as
the case may be, of the entity purchasing such assets in substantially the same proportion as their ownership of the
Outstanding Common Stock and Company Voting Securities immediately prior to such sale or disposition, as the case
may be; or (e) a complete liquidation or dissolution of the Company. 2. 11 “ Code ” means the Internal Revenue Code of
1986, as amended. References to a section of the Code shall include that section and any comparable section or sections



of any future legislation that amends, supplements or supersedes said section. 2. 12 “ Common Stock ” means the
common stock of the Company, par value $ 0. 001 per share. 2. 13 “ Company ” or “ Skye ” means Skye Bioscience, Inc.,
a Nevada corporation, and its successors. 2. 14 “ Company Voting Securities ” means the combined voting power of all
outstanding voting securities of the Company entitled to vote generally in the election of directors to the Board. 2. 15 «
Consultant ” means an individual consultant or an employee, executive officer or director of a consultant entity who
spends a significant amount of time and attention on the affairs and business of the Company or a Subsidiary, other than
a Participant that is an employee, who: (a) is engaged to provide services on a bona fide basis to the Company or a
Subsidiary, other than services provided in relation to a distribution of securities of the Company or a Subsidiary; (b)
provides the services under a written contract with the Company or a Subsidiary; and (c) spends or will spend a
significant amount of time and attention on the affairs and business of the Company or a Subsidiary. 2. 16 “ Date of
Grant ” means the date designated by the Administrator as the date as of which it grants an Award, which shall not be
earlier than the date on which the Administrator approves the granting of such Award. 2. 17 “ Disability ” means (a) if a
Participant is a party to a written employment, severance or consulting agreement with the Company or any of its
Subsidiaries or an Award Agreement in which the term “ disability ” is defined, “ Disability ” as defined in such
agreement, and (b) if no such agreement exists, a permanent and total disability under Section 22 (e) (3) of the Code, as
amended. 2. 18 “ Dividend Equivalent Account ” means a bookkeeping account in accordance with Section 11. 17 and
related to an Award that is credited with the amount of any cash dividends or stock distributions that would be payable
with respect to the shares of Common Stock subject to such Awards had such shares been outstanding shares of
Common Stock. 2. 19 “ Exchange Act ” means the Securities Exchange Act of 1934, as amended. 2. 20 “ Exercise Price ”
means, with respect to a Stock Appreciation Right, the amount established by the Administrator in the Award
Agreement which is to be subtracted from the Fair Market Value on the date of exercise in order to determine the
amount of the payment to be made to the Participant, as further described in Section 6. 02 (b). 2. 21 “ Fair Market Value
” means, as of any applicable date: (a) for Canadian persons, if the Common Stock is listed on the Canadian Securities
Exchange, the closing sales price of the Common Stock on the exchange on that date, or, if no sale of the Common Stock
occurred on that date, on the next preceding date on which there was a reported sale; (b) for US persons, if the Common
Stock is listed on a national securities exchange or is authorized for quotation on the Nasdaq National Market System (“
NMS ”), the closing sales price of the Common Stock on the exchange or NMS, as the case may be, on that date, or, if no
sale of the Common Stock occurred on that date, on the next preceding date on which there was a reported sale; (c) if
none of the above apply for the particular person, the closing bid price as reported by the Nasdaq Capital Market on
that date, or if no price was reported for that date, on the next preceding date for which a price was reported; (d) if none
of the above apply for the particular person, the last reported bid price published in the “ pink sheets ” or displayed on
the Financial Industry Regulatory Authority (“ FINRA ”), Electronic Bulletin Board, or OTC Markets, Inc. as the case
may be; or (e) if none of the above apply, the fair market value of the Common Stock as determined under procedures
established by the Administrator. 2. 22 “ Incentive Stock Option ” means a stock option within the meaning of Section
422 of the Code. 2. 23 “ Non- Qualified Stock Option ” means a stock option which is not an Incentive Stock Option. 2.
24 “ Options ” means all Non- Qualified Stock Options and Incentive Stock Options granted at any time under the Plan.
2. 25 “ Outstanding Common Stock ” means, at any time, the issued and outstanding shares of Common Stock. 2. 26
Participant ” means an employee, director or Consultant of the Company or any Subsidiary, or a Permitted Assign
thereof, who receives an Award under the Plan in accordance with Section 5. 01, who enters into an Award Agreement
with respect to such Award that is fully executed and delivered by all parties thereto, and, with respect to Canadian
Persons, whose participation in the distribution is voluntary. Participation in a distribution is considered “ voluntary ”
if: (a) in the case of an employee or the employee’ s Permitted Assign, the employee or the employee’ s Permitted Assign
is not induced to participate in the distribution by expectation of employment or continued employment of the employee
with the Company; (b) in the case of a Consultant or the Consultant’ s Permitted Assign, the Consultant or the
Consultant’ s Permitted Assign is not induced to participate in the distribution by expectation of engagement of the
Consultant to provide services or continued engagement of the Consultant to provide services to the Company; and (c) in
the case of an employee of a Consultant, the individual is not induced by the Company or the Consultant to participate in
the distribution by expectation of employment or continued employment with the Consultant. 2. 27 “ Performance
Awards ” means Awards granted in accordance with Article VIII. 2. 28 “ Performance Goals ” mean the criteria (and
adjustments) that the Administrator may select for an Award to establish performance goals for a performance period,
which may include, without limitation, the following: net earnings or losses (either before or after one or more of
interest, taxes, depreciation, amortization, and non- cash equity- based compensation expense); gross or net sales or
revenue or sales or revenue growth; net income (either before or after taxes) or adjusted net income; profits (including
but not limited to gross profits, net profits, profit growth, net operation profit or economic profit), profit return ratios or
operating margin; budget or operating earnings (either before or after taxes or before or after allocation of corporate
overhead and bonus); cash flow (including operating cash flow and free cash flow or cash flow return on capital); return
on assets; return on capital or invested capital; cost of capital; return on stockholders’ equity; total stockholder return;
return on sales; costs, reductions in costs and cost control measures; expenses; working capital; earnings or loss per
share; adjusted earnings or loss per share; price per share or dividends per share (or appreciation in or maintenance of
such price or dividends); regulatory achievements or compliance; implementation, completion or attainment of
objectives relating to research, development, regulatory, commercial, or strategic milestones or developments; market
share; market capitalization; economic value or economic value added models; division, group or corporate financial
goals; customer satisfaction / growth; customer service; employee satisfaction; recruitment and maintenance of



personnel; human capital management (including diversity and inclusion); supervision of litigation and other legal
matters; strategic partnerships and transactions; financial ratios (including those measuring liquidity, activity,
profitability or leverage); debt levels or reductions; sales- related goals; financing and other capital raising transactions;
cash on hand; acquisition activity; investment sourcing activity; and marketing initiatives, any of which may be
measured in absolute terms or as compared to any incremental increase or decrease. Such performance goals also may
be based solely by reference to the Company’ s performance or the performance of a Subsidiary, division, business
segment or business unit of the Company or a Subsidiary, or based upon performance relative to performance of other
companies or upon comparisons of any of the indicators of performance relative to performance of other companies. 2.
29 “ Permitted Assign ” means, for a person that is an employee, executive officer, director or Consultant of the
Company or of a Subsidiary: (a) a trustee, custodian, or administrator acting on behalf of, or for the benefit of the
person; (b) a holding entity of the person; (c) a “ registered retirement savings plan ”, “ registered retirement income
fund ”, or “ tax- free savings account ” (all within the meaning of the Income Tax Act (Canada)) of the person; (d) a
spouse of the person; (e) a trustee, custodian, or administrator acting on behalf of, or for the benefit of the spouse of the
person; (f) a holding entity of the spouse of the person; or (g) a “ registered retirement savings plan ”, “ registered
retirement income fund ”, or “ tax- free savings account ” (all within the meaning of the Income Tax Act (Canada)) of
the spouse of the person. 2. 30 “ Plan ” has the meaning given to such term in Section 1. 01. 2. 31 “ Purchase Price ” with
respect to Options, shall have the meaning set forth in Section 6. 01 (b). 2. 32 “ Related Person ” means, for the
Company: (a) a director or executive officer of the Company or an Affiliate of the Company; (b) an associate of a
director or executive officer of the Company or an Affiliate of the Company; or (c) a Permitted Assign of a director or
executive officer of the Company or an Affiliate of the Company. 2. 33 “ Restricted Shares ” means Common Stock
subject to restrictions imposed in connection with Awards granted under Article VII. 2. 34 < Restricted Stock Unit ”
means a unit representing the right to receive Common Stock or the value thereof in the future subject to restrictions
imposed in connection with Awards granted under Article VII. 2. 35 « Rule 16b- 3 ” means Rule 16b- 3 promulgated by
the Securities and Exchange Commission under Section 16 of the Exchange Act, as the same may be amended from time
to time, and any successor rule. 2. 36 “ Stock Appreciation Rights ” means awards granted in accordance with Article
VL. 2. 37 “ Subsidiary ” means any corporation in which the Company owns, directly or indirectly, at least S0 % of the
total combined voting power of all classes of stock, or any other entity (including partnerships and joint ventures) in
which the Company owns, directly or indirectly, at least S0 % of the combined equity thereof; provided, however, that
for purposes of determining whether any individual may be a Participant for purposes of any grant of an Incentive Stock
Option, “ Subsidiary ” shall have the meaning ascribed to such term in Section 424 (f) of the Code. 2. 38 “ Termination
of Service ” means the voluntary or involuntary termination of a Participant’ s service as an employee, director or
consultant with the Company or an Affiliate for any reason, including death, Disability, retirement or as the result of the
divestiture of the Participant’ s employer or any similar transaction in which the Participant’ s employer ceases to be the
Company or one of its Subsidiaries. Whether entering military or other government service shall constitute Termination
of Service, or whether and when a Termination of Service shall occur as a result of Disability, shall be determined in
each case by the Administrator in its sole discretion. ARTICLE IITADMINISTRATION 3. 01 Administrator. (a) Duties
and Authority. The Plan shall be administered by the Board, or at the discretion of the Board, by a committee of the
Board consisting of not less than two (2) directors (the Board or such committee of the Board, the “ Administrator ”);
provided, however, that if any member of the Administrator is not a “ Non- Employee Director ” within the meaning of
Rule 16b- 3, then any Awards granted to individuals subject to the reporting requirements of Section 16 of the Exchange
Act shall be approved by the Board. The Administrator shall have exclusive and final authority in each determination,
interpretation or other action affecting the Plan and its Participants. The Administrator shall have the sole discretionary
authority to interpret the Plan, to establish and modify administrative rules for the Plan, to impose such conditions and
restrictions on Awards as it determines appropriate, and to make all factual determinations with respect to and take
such steps in connection with the Plan and Awards granted hereunder as it may deem necessary or advisable. The
Administrator may delegate such of its powers and authority under the Plan as it deems appropriate to a subcommittee
of the Administrator or designated officers or employees of the Company. In the event of such delegation of authority or
exercise of authority by the Board, references in the Plan to the Administrator shall be deemed to refer, as appropriate,
to the delegate of the Administrator or the Board. Actions taken by the Administrator or any subcommittee thereof, and
any delegation by the Administrator to designated officers or employees, under this Section 3. 01 shall comply with
Section 16 (b) of the Exchange Act, and the regulations promulgated under such statutory provisions, or the respective
successors to such statutory provisions or regulations, as in effect from time to time, to the extent applicable. (b)
Indemnification. Each person who is or shall have been a member of the Board or the Administrator, or an officer or
employee of the Company to whom authority was delegated in accordance with the Plan shall be indemnified and held
harmless by the Company against and from any loss, cost, liability, or expense that may be imposed upon or reasonably
incurred by such individual in connection with or resulting from any claim, action, suit, or proceeding to which he or she
may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan and
against and from any and all amounts paid by him or her in settlement thereof, with the Company' s approval, or paid
by him or her in satisfaction of any judgment in any such action, suit, or proceeding against him or her, provided he or
she shall give the Company an opportunity, at its own expense, to handle and defend the same before he or she
undertakes to handle and defend it on his or her own behalf; provided, however, that the foregoing indemnification shall
not apply to any loss, cost, liability, or expense that is a result of his or her own willful misconduct. The foregoing right of
indemnification shall not be exclusive of any other rights of indemnification to which such persons may be entitled under



the Company’ s Articles of Incorporation or Bylaws, conferred in a separate agreement with the Company, as a matter
of law, or otherwise, or any power that the Company may have to indemnify them or hold them harmless. ARTICLE
IVSHARES 4. 01 Share Reserve. (a) General. The total number of shares authorized to be issued under the Plan, since
its inception, shall equal 4, 000, 000. The foregoing share limit shall be subject to adjustment in accordance with Section
11. 07. The shares to be offered under the Plan shall be authorized and unissued Common Stock, or issued Common
Stock that shall have been reacquired by the Company. (b) Automatic Increases. The aggregate number of shares of
Common Stock reserved for awards under Section 4. 01 (a) will automatically increase on January 1 of each year, for a
period of no more than ten years, commencing on January 1, 2023 and ending on (and including) January 1, 2032 in an
amount equal to 5 % of the total number of shares of Common Stock outstanding on December 31 of the preceding
calendar year. Notwithstanding the foregoing, the Board may act prior to January 1 of a given year to provide that there
will be no January 1 increase for such year or that the increase for the year will be a lesser number of shares of Common
Stock than provided herein. (c) Incentive Stock Option Limitation. Subject to the adjustment in Section 11. 07, the
aggregate maximum number of shares of Common Stock that may be issued pursuant to the exercise of Incentive Stock
Options is 4, 000, 000 provided that such number will automatically increase on January 1 of each year, for a period of
no more than ten years, commencing on January 1, 2023 and ending on (and including) January 1, 2032 in an amount
equal to 5 % of the total number of shares of Common Stock outstanding on the Amendment and Restatement Date.
Notwithstanding the foregoing, the Board may act prior to January 1 of a given year to provide that there will be no
January 1 increase for such year or that the increase for the year will be a lesser number of shares of Common Stock
than provided herein. 4. 02 Limits on Awards. Unless securityholder approval is obtained in accordance with applicable
securities laws, the following limitations shall apply to the Plan and all Awards: (a) the number of securities, calculated
on a fully diluted basis, reserved for issuance under the Awards granted to: (i) Related Persons, shall not exceed 10 % of
the outstanding securities of the Company, or (ii) a Related Person, shall not exceed 5 % of the outstanding securities of
the Company; and (b) the number of securities, calculated on a fully diluted basis, issued within 12 months, to: (i)
Related Persons, shall not exceed 10 % of the outstanding securities of the Company, or (ii) a Related Person, shall not
exceed 5 % of the outstanding securities of the Company. 4. 03 Shares Subject to Terminated Awards. Common Stock
covered by any unexercised portions of Options or Stock Appreciation Rights or terminated or forfeited Awards, and
Common Stock subject to any Awards that are otherwise surrendered by the Participant may again be subject to new
Awards under the Plan. Shares of Common Stock surrendered to or withheld by the Company in payment or satisfaction
of the Purchase Price of an Option or tax withholding obligation with respect to an Award shall be available for the grant
of new Awards under the Plan. In the event of the exercise of Stock Appreciation Rights, whether or not granted in
tandem with Options, only the number of shares of Common Stock actually issued in payment of such Stock
Appreciation Rights shall be charged against the number of shares of Common Stock available for the grant of Awards
hereunder. 4. 04 Non- Employee Director Compensation. Notwithstanding any provision to the contrary in the Plan, the
Administrator may establish compensation for non- employee Directors from time to time, subject to the limitations in
the Plan. The Administrator will from time to time determine the terms, conditions and amounts of all such non-
employee Director compensation in its discretion and pursuant to the exercise of its business judgment, taking into
account such factors, circumstances and considerations as it shall deem relevant from time to time, provided that the
sum of any cash compensation, or other compensation, and the value (determined as of the grant date in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718, or any successor thereto) of
Awards granted to a non- employee Director as compensation for services as a non- employee Director during any
calendar year of the Company may not exceed $ 1, 000, 000 (increased to $ 1, 500, 000 in the calendar year of a non-
employee Director’ s initial service as a non- employee director or any calendar year during which a non- employee
Director serves as chairman of the Board or lead independent Director, which limits shall not apply to the compensation
for any non- employee Director of the Company who serves in any capacity in addition to that of a non- employee
Director for which he or she receives additional compensation or any compensation paid to any non- employee Director
prior to the calendar year following the calendar year in which the Amendment and Restatement Date occurs). The
Administrator may make exceptions to this limit for individual non- employee Directors, as the Administrator may
determine in its discretion. ARTICLE VPARTICIPATION 5. 01 Eligible Participants. Participants in the Plan shall be
such employees, directors and Consultants of the Company and its Subsidiaries as the Administrator, in its sole
discretion, may designate from time to time. The Administrator’ s designation of a Participant in any year shall not
require the Administrator to designate such person to receive Awards or grants in any other year. The designation of a
Participant to receive Awards or grants under one portion of the Plan does not require the Administrator to include such
Participant under other portions of the Plan. The Administrator shall consider such factors as it deems pertinent in
selecting Participants and in determining the type and amount of their respective Awards. ARTICLE VISTOCK
OPTIONS AND STOCK APPRECIATION RIGHTS 6. 01 Option Awards. (a) Grant of Options. The Administrator
may grant, to such Participants as the Administrator may select, Options entitling the Participant to purchase shares of
Common Stock from the Company in such number, at such price, and on such terms and subject to such conditions, not
inconsistent with the terms of this Plan, as may be established by the Administrator. The terms of any Option granted
under this Plan shall be set forth in an Award Agreement. (b) Purchase Price of Options. The Purchase Price of each
share of Common Stock which may be purchased upon exercise of any Option granted under the Plan shall be
determined by the Administrator; provided, however, that in no event shall the Purchase Price be less than the Fair
Market Value on the Date of Grant; provided further that, with respect to Canadian persons, in no event shall the
Purchase Price be less than the greater of the Fair Market Value on (a) the trading day prior to the Date of Grant and



(b) the Date of Grant. (c) Designation of Options. The Administrator shall designate, at the time of the grant of each
Option, the Option as an Incentive Stock Option or a Non- Qualified Stock Option; provided, however, that an Option
may be designated as an Incentive Stock Option only if the applicable Participant is an employee of the Company or a
Subsidiary on the Date of Grant. (d) Option Term. The term of each Option shall be fixed by the Administrator, but,
subject to the special restrictions applicable to Incentive Stock Options specified in Section 6. 01 (e), no Option shall be
exercisable more than ten (10) years after the Date of Grant. (e) Special Incentive Stock Option Rules. No Participant
may be granted Incentive Stock Options under the Plan (or any other plans of the Company) that would result in
Incentive Stock Options to purchase shares of Common Stock with an aggregate Fair Market Value (measured on the
Date of Grant) of more than $ 100, 000 first becoming exercisable by the Participant in any one calendar year.
Notwithstanding any other provision of the Plan to the contrary, the Purchase Price of each Incentive Stock Option shall
be equal to or greater than the Fair Market Value of the Common Stock subject to the Incentive Stock Option as of the
Date of Grant of the Incentive Stock Option; provided, however, that no Incentive Stock Option shall be granted to any
person who, at the time the Option is granted, owns stock (including stock owned by application of the constructive
ownership rules in Section 424 (d) of the Code) possessing more than ten percent (10 %) of the total combined voting
power of all classes of stock of the Company, unless at the time the Incentive Stock Option is granted the price of the
Option is at least one hundred ten percent (110 %) of the Fair Market Value of the Common Stock subject to the
Incentive Stock Option and the Incentive Stock Option by its terms is not exercisable for more than five years from the
Date of Grant. (f) Rights as a Stockholder. A Participant or a transferee of an Option pursuant to Section 11. 04 shall
have no rights as a stockholder with respect to Common Stock covered by an Option until the Participant or transferee
shall have become the holder of record of any such shares, and no adjustment shall be made for dividends in cash or
other property or distributions or other rights with respect to any such Common Stock for which the record date is prior
to the date on which the Participant or a transferee of the Option shall have become the holder of record of any such
shares covered by the Option; provided, however, that Participants are entitled to share adjustments to reflect capital
changes under Section 11. 07. (g) Exercise Due to Death or Disability. If an optionee' s employment with the Company
terminates by reason of death or Disability, the Option may thereafter be immediately exercised, to the extent then
exercisable (or on such accelerated basis as the Administrator shall determine at or after the grant), by the legal
representative of the optionee, by the legal representative of the estate of the optionee, or by the legatee of the optionee
under the will of the optionee, within such period of time as is specified in the Award Agreement from the date of such
death or Disability. (h) Period of Exercise After Termination of Employment. Except as otherwise provided in this
paragraph or otherwise determined by the Administrator, if an optionee' s employment with the Company terminates
for any reason other than death or Disability (except for termination for Cause), the optionee must exercise his or her
Options, to the extent then exercisable (or on such accelerated basis as the Administrator shall determine at or after
grant), within such period of time as is specified in the Award Agreement from the date of such termination. If the
optionee does not exercise his or her Options within such specified period, the Options automatically terminate, and such
Options become null and void. (i) Acceleration or Extension of Exercise Time. The Administrator, in its sole discretion,
shall have the right (but shall not be obligated), exercisable on or at any time after the Date of Grant, to permit the
exercise of an Option or Stock Appreciation Right (i) prior to the time such Option or Stock Appreciation Right would
become exercisable under the terms of the Award Agreement, (ii) after the termination of the Option or Stock
Appreciation Right under the terms of the Award Agreement, or (iii) after the expiration of the Option or Stock
Appreciation Right. 6. 02 Stock Appreciation Rights. (a) Stock Appreciation Right Awards. The Administrator is
authorized to grant to any Participant one or more Stock Appreciation Rights. Such Stock Appreciation Rights may be
granted either independent of or in tandem with Options granted to the same Participant. Stock Appreciation Rights
granted in tandem with Options may be granted simultaneously with, or, in the case of Non- Qualified Stock Options,
subsequent to, the grant to such Participant of the related Option; provided however, that: (i) any Option covering any
share of Common Stock shall expire and not be exercisable upon the exercise of any Stock Appreciation Right with
respect to the same share, (ii) any Stock Appreciation Right covering any share of Common Stock shall expire and not be
exercisable upon the exercise of any related Option with respect to the same share, and (iii) an Option and Stock
Appreciation Right covering the same share of Common Stock may not be exercised simultaneously. Upon exercise of a
Stock Appreciation Right with respect to a share of Common Stock, the Participant shall be entitled to receive an
amount equal to the excess, if any, of (A) the Fair Market Value of a share of Common Stock on the date of exercise over
(B) the Exercise Price of such Stock Appreciation Right established in the Award Agreement, which amount shall be
payable as provided in Section 6. 02 (c). (b) Exercise Price. The Exercise Price established under any Stock Appreciation
Right granted under this Plan shall be determined by the Administrator, but in the case of Stock Appreciation Rights
granted in tandem with Options shall not be less than the Purchase Price of the related Option; provided, however, that
in no event shall the Exercise Price be less than the Fair Market Value on the Date of Grant. Upon exercise of Stock
Appreciation Rights granted in tandem with options, the number of shares subject to exercise under any related Option
shall automatically be reduced by the number of shares of Common Stock represented by the Option or portion thereof
which are surrendered as a result of the exercise of such Stock Appreciation Rights. (c¢) Payment of Incremental Value.
Any payment which may become due from the Company by reason of a Participant' s exercise of a Stock Appreciation
Right may be paid to the Participant as determined by the Administrator (i) all in cash, (ii) all in Common Stock, or (iii)
in any combination of cash and Common Stock. In the event that all or a portion of the payment is made in Common
Stock, the number of shares of Common Stock delivered in satisfaction of such payment shall be determined by dividing
the amount of such payment or portion thereof by the Fair Market Value on the Exercise Date. No fractional share of



Common Stock shall be issued to make any payment in respect of Stock Appreciation Rights; if any fractional share
would be issuable, the combination of cash and Common Stock payable to the Participant shall be adjusted as directed
by the Administrator to avoid the issuance of any fractional share. 6. 03 Terms of Stock Options and Stock Appreciation
Rights. (a) Conditions on Exercise. An Award Agreement with respect to Options or Stock Appreciation Rights may
contain such waiting periods, exercise dates and restrictions on exercise (including, but not limited to, periodic
installments) as may be determined by the Administrator. In the event the Administrator grants an Option or Stock
Appreciation Right that would be subject to Section 409A of the Code, the Administrator may include such additional
terms, conditions and restrictions on the exercise of such Option or Stock Appreciation Right as the Administrator
deems necessary or advisable in order to comply with the requirements of Section 409A of the Code. (b) Duration of
Options and Stock Appreciation Rights. Options and Stock Appreciation Rights shall terminate upon the first to occur of
the following events: (i) Expiration of the Option or Stock Appreciation Right as provided in the Award Agreement; or
(i) Termination of the Award in the event of a Participant' s Disability, retirement, death or other Termination of
Service as provided in the Award Agreement; or (iii) In the case of an Option, ten years from the Date of Grant (five
years in certain cases, as described in Section 6. 01 (e)); or (iv) Solely in the case of a Stock Appreciation Right granted in
tandem with an Option, upon the expiration of the related Option. 6. 04 Exercise Procedures. Each Option and Stock
Appreciation Right granted under the Plan shall be exercised under such procedures and by such methods as the Board
may establish or approve from time to time. The Purchase Price of shares purchased upon exercise of an Option granted
under the Plan shall be paid in full in cash by the Participant pursuant to the Award Agreement; provided, however, that
the Administrator may (but shall not be required to) permit payment to be made (a) except in the case of a Participant
that is a Canadian Person, by delivery to the Company of shares of Common Stock held by the Participant, (b) by a “ net
exercise ” method under which Options are exchanged for a number of shares of Common Stock equal to the number of
shares that would otherwise be issued upon the Options’ exercise minus a number of shares having a Fair Market Value
equal to the Options’ aggregate Purchase Price (rounded up to the nearest whole number of shares), or (c¢) such other
consideration as the Administrator deems appropriate and in compliance with applicable law (including payment under
an arrangement constituting a brokerage transaction as permitted under the provisions of Regulation T applicable to
cashless exercises promulgated by the Federal Reserve Board, unless prohibited by Section 402 of the Sarbanes- Oxley
Act 0f 2002). In the event that any Common Stock shall be transferred to the Company to satisfy all or any part of the
Purchase Price, the part of the Purchase Price deemed to have been satisfied by such transfer of Common Stock shall be
equal to the product derived by multiplying the Fair Market Value as of the date of exercise times the number of shares
of Common Stock transferred to the Company. The Participant may not transfer to the Company in satisfaction of the
Purchase Price any fractional share of Common Stock. ARTICLE VIIRESTRICTED SHARES AND RESTRICTED
STOCK UNITS 7. 01 Award of Restricted Stock and Restricted Stock Units. The Administrator may grant to any
Participant an Award of Restricted Shares consisting of a specified number of shares of Common Stock issued to the
Participant subject to such terms, conditions and forfeiture and transfer restrictions, whether based on performance
standards, periods of service, retention by the Participant of ownership of specified shares of Common Stock or other
criteria, as the Administrator shall establish. The Administrator may also grant Restricted Stock Units representing the
right to receive shares of Common Stock in the future subject to such terms, conditions and restrictions, whether based
on performance standards, periods of service, retention by the Participant of ownership of specified shares of Common
Stock or other criteria, as the Administrator shall establish. The terms of any Restricted Share and Restricted Stock Unit
Awards granted under this Plan shall be set forth in an Award Agreement which shall contain provisions determined by
the Administrator and not inconsistent with this Plan. 7. 02 Restricted Shares. (a) Issuance of Restricted Shares. As soon
as practicable after the Date of Grant of a Restricted Share Award by the Administrator, the Company shall cause to be
transferred on the books of the Company, or its agent, Common Stock, registered on behalf of the Participant,
evidencing the Restricted Shares covered by the Award, but subject to forfeiture to the Company as of the Date of Grant
if an Award Agreement with respect to the Restricted Shares covered by the Award is not duly executed by the
Participant and timely returned to the Company. All Common Stock covered by Awards under this Article VII shall be
subject to the restrictions, terms and conditions contained in the Plan and the Award Agreement entered into by the
Participant. Until the lapse or release of all restrictions applicable to an Award of Restricted Shares, the share
certificates representing such Restricted Shares may be held in custody by the Company, its designee, or, if the
certificates bear a restrictive legend, by the Participant. Upon the lapse or release of all restrictions with respect to an
Award as described in Section 7. 02 (d), one or more share certificates, registered in the name of the Participant, for an
appropriate number of shares as provided in Section 7. 02 (d), free of any restrictions set forth in the Plan and the
Award Agreement shall be delivered to the Participant. (b) Stockholder Rights. Beginning on the Date of Grant of the
Restricted Share Award and subject to execution of the Award Agreement as provided in Section 7. 02 (a), the
Participant shall become a stockholder of the Company with respect to all shares subject to the Award Agreement and
shall have all of the rights of a stockholder, including, but not limited to, the right to vote such shares and the right to
receive dividends; provided, however, that any Common Stock distributed as a dividend or otherwise with respect to any
Restricted Shares as to which the restrictions have not yet lapsed, shall be subject to the same restrictions as such
Restricted Shares and held or restricted as provided in Section 7. 02 (a). (c) Restriction on Transferability. None of the
Restricted Shares may be assigned or transferred (other than by will or the laws of descent and distribution, or to a
revocable inter vivos trust with respect to which the Participant is treated as the owner under Sections 671 through 677
of the Code, except to the extent that Section 16 of the Exchange Act limits a Participant' s right to make such transfers),
pledged or sold prior to lapse of the restrictions applicable thereto. (d) Delivery of Shares Upon Vesting. Upon expiration



or earlier termination of the forfeiture period without a forfeiture and the satisfaction of or release from any other
conditions prescribed by the Administrator, or at such earlier time as provided under the provisions of Section 7. 04, the
restrictions applicable to the Restricted Shares shall lapse. (e) Forfeiture of Restricted Shares. Subject to Sections 7. 02
(f) and 7. 04, all Restricted Shares shall be forfeited and returned to the Company and all rights of the Participant with
respect to such Restricted Shares shall terminate unless the Participant continues in the service of the Company or an
Affiliate as an employee until the expiration of the forfeiture period for such Restricted Shares and satisfies any and all
other conditions set forth in the Award Agreement. The Administrator shall determine the forfeiture period (which may,
but need not, lapse in installments) and any other terms and conditions applicable with respect to any Restricted Share
Award. (f) Waiver of Forfeiture Period. Notwithstanding anything contained in this Article VII to the contrary, the
Administrator may, in its sole discretion, waive the forfeiture period and any other conditions set forth in any Award
Agreement under appropriate circumstances (including the death, Disability or Retirement of the Participant or a
material change in circumstances arising after the date of an Award) and subject to such terms and conditions (including
forfeiture of a proportionate number of the Restricted Shares) as the Administrator shall deem appropriate. 7. 03
Restricted Stock Units. (a) Settlement of Restricted Stock Units. Payments shall be made to Participants with respect to
their Restricted Stock Units as soon as practicable after the Administrator has determined that the terms and conditions
applicable to such Award have been satisfied or at a later date if distribution has been deferred. Payments to
Participants with respect to Restricted Stock Units shall be made in the form of Common Stock, or cash or a combination
of both, as the Administrator may determine. The amount of any cash to be paid in lieu of Common Stock shall be
determined on the basis of the Fair Market Value of the Common Stock on the date any such payment is processed. As to
shares of Common Stock which constitute all or any part of such payment, the Administrator may impose such
restrictions concerning their transferability and / or their forfeiture as may be provided in the applicable Award
Agreement or as the Administrator may otherwise determine, provided such determination is made on or before the date
certificates for such shares are first delivered to the applicable Participant. Notwithstanding any provision herein to the
contrary, no payment shall be made to any Participant that is a Canadian Person in respect of a Restricted Stock Unit
later than the end of the third year following the year in respect of which such Restricted Stock Unit was issued. (b)
Stockholder Rights. Until the lapse or release of all restrictions applicable to an Award of Restricted Stock Units, no
shares of Common Stock shall be issued in respect of such Awards and no Participant shall have any rights as a
stockholder of the Company with respect to the shares of Common Stock covered by such Award of Restricted Stock
Units. (c) Waiver of Forfeiture Period. Notwithstanding anything contained in this Section 7. 03 to the contrary, the
Administrator may, in its sole discretion, waive the forfeiture period and any other conditions set forth in any Award
Agreement under appropriate circumstances (including the death, Disability or retirement of the Participant or a
material change in circumstances arising after the date of an Award) and subject to such terms and conditions (including
forfeiture of a proportionate number of shares issuable upon settlement of the Restricted Stock Units constituting an
Award) as the Administrator shall deem appropriate. (d) Deferral of Payment. If approved by the Administrator and set
forth in the applicable Award Agreement, a Participant may elect to defer the amount payable with respect to the
Participant' s Restricted Stock Units in accordance with such terms as may be established by the Administrator, subject
to the requirements of Section 409A of the Code. ARTICLE VIIPERFORMANCE AWARDS 8. 01 Performance
Awards. (a) Award Periods and Calculations of Potential Incentive Amounts. The Administrator may grant
Performance Awards to Participants. A Performance Award shall consist of the right to receive a payment (measured by
the Fair Market Value of a specified number of shares of Common Stock, increases in such Fair Market Value during
the Award Period and / or a fixed cash amount) contingent upon the extent to which certain performance targets have
been met during an Award Period. The Award Period shall be determined by the Administrator. (b) Performance
Targets. Subject to Section 11. 18, the performance targets applicable to a Performance Award may include such goals
related to the performance of the Company or, where relevant, any one or more of its Subsidiaries or divisions and / or
the performance of a Participant as may be established by the Administrator in its discretion. The performance targets
established by the Administrator may vary for different Award Periods and need not be the same for each Participant
receiving a Performance Award in an Award Period. (c) Earning Performance Awards. The Administrator, at or as soon
as practicable after the Date of Grant, shall prescribe a formula to determine the percentage of the Performance Award
to be earned based upon the degree of attainment of the applicable performance targets. (d) Payment of Earned
Performance Awards. Subject to the requirements of Section 11. 05, payments of earned Performance Awards shall be
made in cash or Common Stock, or a combination of cash and Common Stock, in the discretion of the Administrator.
The Administrator, in its sole discretion, may define, and set forth in the applicable Award Agreement, such terms and
conditions with respect to the payment of earned Performance Awards as it may deem desirable. 8. 02 Termination of
Service. In the event of a Participant' s Termination of Service during an Award Period, the Participant' s Performance
Awards shall be forfeited except as may otherwise be provided in the applicable Award Agreement. ARTICLE
IXOTHER STOCK- BASED AWARDS 9. 01 Grant of Other Stock- Based Awards. Other stock- based awards,
consisting of stock purchase rights (with or without loans to Participants by the Company containing such terms as the
Administrator shall determine), Awards of Common Stock, or Awards valued in whole or in part by reference to, or
otherwise based on, Common Stock, may be granted either alone or in addition to or in conjunction with other Awards
under the Plan. Subject to the provisions of the Plan, the Administrator shall have sole and complete authority to
determine the persons to whom and the time or times at which such Awards shall be made, the number of shares of
Common Stock to be granted pursuant to such Awards, and all other conditions of the Awards. Any such Award shall be
confirmed by an Award Agreement executed by the Administrator and the Participant, which Award Agreement shall



contain such provisions as the Administrator determines to be necessary or appropriate to carry out the intent of this
Plan with respect to such Award. 9. 02 Terms of Other Stock- Based Awards. In addition to the terms and conditions
specified in the Award Agreement, Awards made pursuant to this Article IX shall be subject to the following: (a) Any
Common Stock subject to Awards made under this Article IX may not be sold, assigned, transferred, pledged or
otherwise encumbered prior to the date on which the shares are issued, or, if later, the date on which any applicable
restriction, performance or deferral period lapses; and (b) If specified by the Administrator in the Award Agreement,
the recipient of an Award under this Article IX shall be entitled to receive, currently or on a deferred basis, interest or
dividends or dividend equivalents with respect to the Common Stock or other securities covered by the Award; and (c)
The Award Agreement with respect to any Award shall contain provisions dealing with the disposition of such Award in
the event of a Termination of Service prior to the exercise, payment or other settlement of such Award, whether such
termination occurs because of Retirement, Disability, death or other reason, with such provisions to take account of the
specific nature and purpose of the Award. ARTICLE X [ RESERVED | ARTICLE XITERMS APPLICABLE
GENERALLY TO AWARDSGRANTED UNDER THE PLAN 11. 01 Plan Provisions Control Award Terms. Except as
provided in Section 11. 16, the terms of the Plan shall govern all Awards granted under the Plan, and in no event shall
the Administrator have the power to grant any Award under the Plan which is contrary to any of the provisions of the
Plan. In the event any provision of any Award granted under the Plan shall conflict with any term in the Plan as
constituted on the Date of Grant of such Award, the term in the Plan shall control. Except as provided in Section 11. 03
and Section 11. 07, the terms of any Award granted under the Plan may not be changed after the Date of Grant of such
Award so as to materially decrease the value of the Award without the express written approval of the holder. 11. 02
Award Agreement. No person shall have any rights under any Award granted under the Plan unless and until the
Company and the Participant to whom such Award shall have been granted shall have executed and delivered an Award
Agreement or received any other Award acknowledgment authorized by the Administrator expressly granting the
Award to such person and containing provisions setting forth the terms of the Award. 11. 03 Modification of Award
After Grant. No Award granted under the Plan to a Participant may be modified (unless such modification does not
materially decrease the value of the Award) after the Date of Grant except by express written agreement between the
Company and the Participant, provided that any such change (a) shall not be inconsistent with the terms of the Plan, and
(b) shall be approved by the Administrator. 11. 04 Limitation on Transfer. Except as provided in Section 7. 02 (c) in the
case of Restricted Shares, a Participant’ s rights and interest under the Plan may not be assigned or transferred other
than by will or the laws of descent and distribution, and during the lifetime of a Participant, only the Participant
personally (or the Participant' s personal representative) may exercise rights under the Plan. The Participant’ s
Beneficiary may exercise the Participant' s rights to the extent they are exercisable under the Plan following the death of
the Participant. 11. 05 Taxes. The Company shall be entitled, if the Administrator deems it necessary or desirable, to
withhold (or secure payment from the Participant in lieu of withholding) the amount of any withholding or other tax
required by law to be withheld or paid by the Company with respect to an Award, and the Company may defer payment
or issuance of the cash or shares upon exercise or vesting of an Award unless indemnified to its satisfaction against any
liability for any such tax. The amount and method of such withholding or tax payment shall be determined by the
Administrator and shall be payable by the Participant at such time as the Administrator determines in accordance with
the following rules: (a) The Administrator may require or, if approved by the Administrator, the Participant (provided
that he or she is not a Canadian Person) may elect, to have the withholding requirement satisfied (i) if approved in
advance by the Administrator, by having withheld from such Award at the appropriate time that number of shares of
Common Stock, rounded down to the nearest whole share, whose Fair Market Value is equal to the minimum statutory
withholding with respect to the Award or such greater amount that is permitted by applicable law and by the
Administrator, provided such greater amount does not exceed the maximum statutory rates in the applicable
jurisdictions or cause adverse accounting consequences for the Company, (ii) by direct payment to the Company in cash
of the amount of any taxes required to be withheld with respect to such Award (iii) by withholding from the wages or
other cash compensation paid to the Participant, (iv) by such other method that is approved by the Administrator or (v)
by a combination of the foregoing methods. Participants that are Canadian Persons shall be required to meet their
withholding requirements in the manner described in paragraph 11. 05 (a) (ii). (b) In the case of Participants who are
subject to Section 16 of the Exchange Act, the Administrator may impose such limitations and restrictions as it deems
necessary or appropriate with respect to the sale, delivery or withholding of shares of Common Stock to meet tax
withholding obligations. 11. 06 Surrender of Awards; Authorization of Repricing. Any Award granted under the Plan
may be surrendered to the Company for cancellation on such terms as the Administrator and the holder approve.
Without requiring stockholder approval, the Administrator may substitute a new Award under this Plan in connection
with the surrender by the Participant of an equity compensation award previously granted under this Plan or any other
plan sponsored by the Company, including the substitution or grant of (i) an Option or Stock Appreciation Right with a
lower exercise price than the Option or Stock Appreciation Right being surrendered, (ii) a different type of Award upon
the surrender or cancellation of an Option or Stock Appreciation Right with an exercise price above the Fair Market
Value of the underlying Common Stock on the date of such substitution or grant, or (iii) any other Award constituting a
repricing of an Option or Stock Appreciation Right. 11. 07 Adjustments to Reflect Capital Changes. (a) Recapitalization.
In the event of any corporate event or transaction (including, but not limited to, a change in the Common Stock or the
capitalization of the Company) such as a merger, consolidation, reorganization, recapitalization, separation, partial or
complete liquidation, stock dividend, stock split, reverse stock split, split up, spin- off, or other distribution of stock or
property of the Company, a combination or exchange of Common Stock, dividend in kind, or other like change in capital



structure, number of outstanding shares of Common Stock, distribution (other than normal cash dividends) to
stockholders of the Company, or any similar corporate event or transaction, the Administrator, in order to prevent
dilution or enlargement of Participants' rights under this Plan, shall make equitable and appropriate adjustments and
substitutions, as applicable, to or of the number and kind of shares subject to outstanding Awards, the Purchase Price or
Exercise Price for such shares, the number and kind of shares available for future issuance under the Plan and the
maximum number of shares in respect of which Awards can be made to any Participant in any calendar year, and other
determinations applicable to outstanding Awards. The Administrator shall have the power and sole discretion to
determine the amount of the adjustment to be made in each case. (b) Change in Control. Upon a Change in Control or a
merger, reorganization or other transaction following which the Company is not the surviving entity, except as otherwise
provided in an Award Agreement or in an employment, change in control, severance or similar agreement to which the
Company and the Participant are parties, all outstanding Awards shall be treated in the manner described in the
definitive transaction agreement to which the Company is party (or, if there is no such agreement, in the manner
determined by the Administrator), which agreement or determination need not treat all Awards in an identical manner.
The treatment specified in the definitive transaction agreement or as determined by the Administrator may include,
without limitation, one or more of the following with respect to outstanding Awards: (i) the cancellation of Awards
(whether vested or unvested); (ii) the assumption or substitution of Awards with appropriate adjustments as to the
number and kind of Shares or other securities or property and applicable exercise price, base amount or purchase price;
(iii) the acceleration of vesting of Awards; (iv) the cancellation of vested Awards, together with a payment to the
Participants holding such vested Awards so canceled of an amount based upon the consideration being paid per Share in
connection with such Change in Control or other transaction in cash or, in the sole discretion of the Administrator, in the
form of such other consideration necessary for a Participant to receive property, cash or securities (or a combination
thereof) as the Participant would have been entitled to receive upon such Change in Control or other transaction, if the
Participant had been, immediately prior to such Change in Control, the holder of the number of Shares covered by the
Award at such time, less any applicable exercise price or base amount; provided, however, that holders of vested Options
and vested SARs shall be entitled to such consideration only if the per- Share consideration exceeds the applicable
exercise price or base amount, and to the extent that the per- Share consideration is less than or equal to the applicable
exercise price or base amount, such vested Options and vested SARs shall be cancelled for no consideration; or (v) the
replacement of Awards with a cash incentive program that preserves the value of the Awards so replaced (determined as
of such Change in Control or other transaction). (c) Acquisition or other Transactions. After any merger, stock
purchase, asset purchase or other form of transaction in which the Company or an Affiliate shall be a surviving
corporation, the Administrator may grant substituted or assumed Awards under the provisions of the Plan, pursuant to
and in compliance with the requirements of Section 424 of the Code or (in the case of Options issued to Canadian
Persons) subsection 7 (1. 4) of the Income Tax Act (Canada), replacing old equity awards granted under a plan of
another party to the transaction whose shares or stock subject to the old equity awards may no longer be issued
following the transaction. The foregoing adjustments and manner of application of the foregoing provisions shall be
determined by the Administrator in its sole discretion. Any such adjustments may provide for the elimination of any
fractional shares which might otherwise become subject to any Options. Additionally, available shares under a
stockholder approved plan of an acquired company (as appropriately adjusted to reflect such acquisition) may be used
for Awards under the Plan and shall not be counted against the Share limit set forth in 4. 01, except as required by the
rules of any applicable stock exchange. 11. 08 No Right to Continued Service. No person shall have any claim of right to
be granted an Award under this Plan. Neither the Plan nor any action taken hereunder shall be construed as giving any
Participant any right to be retained in the service of the Company or any of its Subsidiaries. 11. 09 Awards Not
Includable for Benefit Purposes. Payments received by a Participant pursuant to the provisions of the Plan shall not be
included in the determination of benefits under any pension, group insurance or other benefit plan applicable to the
Participant which is maintained by the Company or any of its Subsidiaries, except as may be provided under the terms
of such plans or determined by the Board. 11. 10 Governing Law. All determinations made and actions taken pursuant to
the Plan shall be governed by the laws of Nevada and construed in accordance therewith. 11. 11 No Strict Construction.
No rule of strict construction shall be implied against the Company, the Administrator, or any other person in the
interpretation of any of the terms of the Plan, any Award granted under the Plan or any rule or procedure established by
the Administrator. 11. 12 Compliance with Rule 16b- 3. It is intended that, unless the Administrator determines
otherwise, Awards under the Plan be eligible for exemption under Rule 16b- 3. The Board is authorized to amend the
Plan and to make any such modifications to Award Agreements to comply with Rule 16b- 3, as it may be amended from
time to time, and to make any other such amendments or modifications as it deems necessary or appropriate to better
accomplish the purposes of the Plan in light of any amendments made to Rule 16b- 3. 11. 13 Captions. The captions (i. e.,
all Section headings) used in the Plan are for convenience only, do not constitute a part of the Plan, and shall not be
deemed to limit, characterize or affect in any way any provisions of the Plan, and all provisions of the Plan shall be
construed as if no captions have been used in the Plan. 11. 14 Severability. Whenever possible, each provision in the Plan
and every Award at any time granted under the Plan shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of the Plan or any Award at any time granted under the Plan shall be held to
be prohibited by or invalid under applicable law, then (a) such provision shall be deemed amended to accomplish the
objectives of the provision as originally written to the fullest extent permitted by law and (b) all other provisions of the
Plan and every other Award at any time granted under the Plan shall remain in full force and effect. 11. 15 Amendment
and Termination. (a) Amendment. The Board shall have complete power and authority to amend the Plan at any time;



provided, however, that the Board shall not, without the requisite affirmative approval of stockholders of the Company,
make any amendment which requires stockholder approval under the Code or under any other applicable law or rule of
any stock exchange which lists Common Stock or Company Voting Securities. No termination or amendment of the Plan
may, without the consent of the Participant to whom any Award shall theretofore have been granted under the Plan,
adversely affect the right of such individual under such Award. (b) Termination. The Board shall have the right and the
power to terminate the Plan at any time. No Award shall be granted under the Plan after the termination of the Plan, but
the termination of the Plan shall not have any other effect and any Award outstanding at the time of the termination of
the Plan may be exercised after termination of the Plan at any time prior to the expiration date of such Award to the
same extent such Award would have been exercisable had the Plan not terminated. 11. 16 Foreign Qualified Awards.
Awards under the Plan may be granted to such employees of the Company and its Subsidiaries who are residing in
foreign jurisdictions as the Administrator in its sole discretion may determine from time to time. The Administrator may
adopt such supplements to the Plan as may be necessary or appropriate to comply with the applicable laws of such
foreign jurisdictions and to afford Participants favorable treatment under such laws; provided, however, that no Award
shall be granted under any such supplement with terms or conditions inconsistent with the provision set forth in the
Plan. 11. 17 Dividend Equivalents. For any Award granted under the Plan, the Administrator shall have the discretion,
upon the Date of Grant or thereafter, to establish a Dividend Equivalent Account with respect to the Award, and the
applicable Award Agreement or an amendment thereto shall confirm such establishment. If a Dividend Equivalent
Account is established, the following terms shall apply: (a) Terms and Conditions. Dividend Equivalent Accounts shall
be subject to such terms and conditions as the Administrator shall determine and as shall be set forth in the applicable
Award Agreement. Such terms and conditions may include, without limitation, for the Participant' s Account to be
credited as of the record date of each cash dividend on the Common Stock with an amount equal to the cash dividends
which would be paid with respect to the number of shares of Common Stock then covered by the related Award if such
shares of Common Stock had been owned of record by the Participant on such record date. (b) Unfunded Obligation.
Dividend Equivalent Accounts shall be established and maintained only on the books and records of the Company and
no assets or funds of the Company shall be set aside, placed in trust, removed from the claims of the Company' s general
creditors, or otherwise made available until such amounts are actually payable as provided hereunder. 11. 18
Adjustment of Performance Goals and Targets. Notwithstanding any provision of the Plan to the contrary, the
Administrator shall have the authority to adjust any Performance Goal, performance target or other performance-
based criteria established with respect to any Award under the Plan if circumstances occur (including, but not limited to,
unusual or nonrecurring events, changes in tax laws or accounting principles or practices or changed business or
economic conditions) that cause any such Performance Goal, performance target or performance- based criteria to be
inappropriate in the judgment of the Administrator. 11. 19 Legality of Issuance. Notwithstanding any provision of this
Plan or any applicable Award Agreement to the contrary, the Administrator shall have the sole discretion to impose such
conditions, restrictions and limitations (including suspending exercises of Options or Stock Appreciation Rights and the
tolling of any applicable exercise period during such suspension) on the issuance of Common Stock with respect to any
Award unless and until the Administrator determines that such issuance complies with (i) any applicable registration
requirements under the Securities Act of 1933, as amended, or the Administrator has determined that an exemption
therefrom is available, (ii) any applicable listing requirement of any stock exchange on which the Common Stock is
listed, (iii) any applicable Company policy or administrative rules, and (iv) any other applicable provision of state,
federal or foreign law, including foreign securities laws where applicable. 11. 20 Restrictions on Transfer. Regardless of
whether the offering and sale of Common Stock under the Plan have been registered under the Securities Act of 1933, as
amended, or have been registered or qualified under the securities laws of any state, the Company may impose
restrictions upon the sale, pledge, or other transfer of such Common Stock (including the placement of appropriate
legends on stock certificates) if, in the judgment of the Company and its counsel, such restrictions are necessary or
desirable to achieve compliance with the provisions of the Securities Act of 1933, as amended, the securities laws of any
state, the United States or any other applicable foreign law. 11. 21 Further Assurances. As a condition to receipt of any
Award under the Plan, a Participant shall agree, upon demand of the Company, to do all acts and execute, deliver and
perform all additional documents, instruments and agreements which may be reasonably required by the Company, to
implement the provisions and purposes of the Plan. 11. 22 Provisions for Foreign Participants. The Administrator will
have the power, subject to, and within the limitations of, the express provisions of the Plan, to adopt such procedures and
sub- plans as are necessary or appropriate to permit and facilitate participation in the Plan by, or take advantage of
specific tax treatment for Awards granted to Participants who are foreign nationals or employed outside the United
States (provided that Administrator approval will not be necessary for immaterial modifications to the Plan or any
Award Agreement to ensure or facilitate compliance with the laws of the relevant foreign jurisdiction). 11. 23 Clawback /
Recovery. All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that
the Company is required to adopt pursuant to the listing standards of any national securities exchange or association on
which the Company’ s securities are listed or as is otherwise required by the Dodd- Frank Wall Street Reform and
Consumer Protection Act or other Applicable Law and any clawback policy that the Company otherwise adopts, to the
extent applicable and permissible under Applicable Law. In addition, the Administrator may impose such other
clawback, recovery or recoupment provisions in an Award Agreement as the Administrator determines necessary or
appropriate, including but not limited to a reacquisition right in respect of previously acquired Shares or other cash or
property upon the occurrence of Cause. No recovery of compensation under such a clawback policy will be an event
giving rise to a Participant’ s right to voluntary terminate employment upon a “ resignation for good reason ” or for a «



constructive termination ” or any similar term under any plan of or agreement with the Company. NOTICE OF
GRANT OF [ INCENTIVE / NON- QUALIFIED | STOCK OPTION AWARD NEMUS BIOSCIENCE, INC. 2014
OMNIBUS INCENTIVE PLAN FOR GOOD AND VALUABLE CONSIDERATION, Nemus Bioscience, Inc. (the"
Company') hereby grants, pursuant to the provisions of the Company' s 2014 Omnibus Incentive Plan (the" Plan"), to
the Participant designated in this Notice of Grant of [ Incentive / Non- Qualified | Stock Option Award (the' Notice') an
option to purchase the number of shares of the common stock of the Company set forth in the Notice (the'" Shares"),
subject to certain restrictions as outlined below in this Notice and the additional provisions set forth in the attached
Terms and Conditions of Stock Option Award (collectively, the' Agreement'). Also enclosed is a copy of the Plan.

Optionee: [ | Date of Grant: Type of Option: [ Incentive / Non- Qualified | Stock
OptionExercise Price per Share: $ Expiration Date: Total Number ofShares Granted: Total
Exercise Price: $ Vesting Schedule: [ 1 [ 100 % of the stock options shall vest upon a Change in Control (as

defined under the Plan) | [ Notwithstanding anything to the contrary, any unvested Options shall become fully vested
and exercisable upon a Termination of Service due to the Optionee’ s death or Disability. | Exercise After Termination of
Service: Termination of Service for any reason: any non- vested portion of the Option expires immediately; Termination
of Service due to death or Disability: vested portion of the Option is exercisable by the Optionee (or, in the event of the
Optionee' s death, the Optionee' s Beneficiary) for [ months / years | [ MUST BE AT LEAST 6 MONTHS | after
the Optionee' s Termination; [ [ “ Notwithstanding anything to the contrary, any unvested Options shall become fully
vested and exercisable upon a Termination of Service due to the Optionee’ s death or Disability. For purposes of this
Agreement, a Termination of Service based upon “ Disability ” means a Termination of Service by the Company based
upon the Optionee’ s entitlement to long- term disability benefits under the Company’ s long- term disability plan or
policy, as the case may be, as in effect on the date of termination; provided, however, that if the Optionee is not a
participant in the Company’ s long- term disability plan or policy on the date of termination, a Termination of Service
shall still be considered terminated based upon the Optionee’ s Disability if he or she would have been entitled to benefits
under the Company’ s long- term disability plan or policy had the Optionee been a participant on the date of
termination. ” | Termination of Service for any reason other than death or Disability (except for termination for cause as
defined by applicable law): vested portion of the Option is exercisable for a period of [ days / months | [ MUST BE
AT LEAST 30 DAYS ] following the Optionee' s Termination. In no event may this Option be exercised after the
Expiration Date as provided above. By signing below, the Optionee agrees that this [ Incentive / Non- Qualified | Stock
Option Award is granted under and governed by the terms and conditions of the Company' s 2014 Omnibus Incentive
Plan and the attached Terms and Conditions. ParticipantNemus Bioscience, Inc. By: Title: Date: Date: TERMS AND
CONDITIONS OF STOCK OPTION AWARD 1. Grant of Option. The Option granted to the Optionee and described in
the Notice of Grant is subject to the terms and conditions of the Plan, which is incorporated by reference in its entirety
into these Terms and Conditions of Stock Option Award. The Board of Directors of the Company has authorized and
approved the 2014 Omnibus Incentive Plan (the" Plan''). The Committee has approved an award to the Optionee of a
number of shares of the Company' s common stock, conditioned upon the Participant' s acceptance of the provisions set
forth in the Notice and these Terms and Conditions within 60 days after the Notice and these Terms and Conditions are
presented to the Optionee for review. For purposes of the Notice and these Terms and Conditions, any reference to the
Company shall include a reference to any Affiliate. If designated in the Notice of Grant as an Incentive Stock Option ("
ISO"), this Option is intended to qualify as an Incentive Stock Option as defined in Section 422 of the Code.
Nevertheless, to the extent that the Option fails to meet the requirements of an ISO under Section 422 of the Code, this
Option shall be treated as a Non- Qualified Stock Option ("' NSO'"). The Company intends that this Option not be
considered to provide for the deferral of compensation under Section 409A of the Code and that this Agreement shall be
so administered and construed. Further, the Company may modify the Plan and this Award to the extent necessary to
fulfill this intent. 2. Exercise of Option. (a) Right to Exercise. This Option shall be exercisable, in whole or in part, during
its term in accordance with the Vesting Schedule set out in the Notice of Grant and with the applicable provisions of the
Plan and this Option Agreement. No Shares shall be issued pursuant to the exercise of an Option unless the issuance and
exercise comply with applicable laws. Assuming such compliance, for income tax purposes the Shares shall be considered
transferred to the Optionee on the date on which the Option is exercised with respect to such Shares. The Committee
may, in its discretion, (i) accelerate vesting of the Option, or (ii) extend the applicable exercise period to the extent
permitted under Section 6. 03 of the Plan. (b) Method of Exercise. The Optionee may exercise the Option by delivering
an exercise notice in a form approved by the Company (the" Exercise Notice'') which shall state the election to exercise
the Option, the number of Shares with respect to which the Option is being exercised, and such other representations
and agreements as may be required by the Company. The Exercise Notice shall be accompanied by payment of the
aggregate Exercise Price as to all Shares exercised. This Option shall be deemed to be exercised upon receipt by the
Company of such fully executed Exercise Notice accompanied by the aggregate Exercise Price. (¢) Acceleration of
Vesting on Change in Control. Unless otherwise specified in the Notice of Grant, in the event of a Change in Control, no
accelerated vesting of any Options outstanding on the date of such Change in Control shall occur. 3. Method of Payment.
If the Optionee elects to exercise the Option by submitting an Exercise Notice under Section 2 (b) of this Agreement, the
aggregate Exercise Price (as well as any applicable withholding or other taxes) shall be paid by cash or check; provided,
however, that the Committee may consent, in its discretion, to payment in any of the following forms, or a combination of
them: (a) cash or check; (b) a" net exercise'" (as described in the Plan or such other consideration received by the
Company under a cashless exercise program approved by the Company in connection with the Plan; (c) surrender of
other Shares owned by the Optionee which have a Fair Market Value on the date of surrender equal to the aggregate



Exercise Price of the Exercised Shares and any applicable withholding; or (d) any other consideration that the
Committee deems appropriate and in compliance with applicable law. 4. Restrictions on Exercise. This Option may not
be exercised until such time as the Plan has been approved by the stockholders of the Company, or if the issuance of the
Shares upon exercise or the method of payment of consideration for those shares would constitute a violation of any
applicable law or regulation. S. Non- Transferability of Option. This Option may not be transferred in any manner
otherwise than by will or by the laws of descent or distribution and may be exercised during the lifetime of the Optionee
only by the Optionee [ IF THE OPTION IS A NSO, THE FOLLOWING LANGUAGE MAY BE INCLUDED
PERMITTING LIMITED TRANSFER OF THE OPTION | [; provided, however, that the Optionee may transfer the
Options (i) pursuant to a qualified domestic relations order (as defined by the Code or the rules thereunder) or (ii) to any
member of the Optionee' s Immediate Family or to a trust, limited liability company, family limited partnership or other
equivalent vehicle, established for the exclusive benefit of one or more members of his Immediate Family by delivering to
the Company a Notice of Assignment in a form acceptable to the Company. No transfer or assignment of the Option to
or on behalf of an Immediate Family member under this Section 5 shall be effective until the Company has
acknowledged such transfer or assignment in writing." Immediate Family" means the Optionee' s parents, spouse,
children, siblings, and grandchildren. Following transfer, the Options shall continue to be subject to the same terms and
conditions as were applicable immediately prior to transfer. In the event an Option is transferred as contemplated in this
Section S, such Option may not be subsequently transferred by the transferee except by will or the laws of descent and
distribution. | The terms of the Plan and this Option Agreement shall be binding upon the executors, administrators,
heirs, successors and assigns of the Optionee. 6. Term of Option. This Option may be exercised only within the term set
out in the Notice of Grant, and may be exercised during such term only in accordance with the Plan and the terms of this
Option Agreement. 7. Withholding. (a) The Committee shall determine the amount of any withholding or other tax
required by law to be withheld or paid by the Company with respect to any income recognized by the Optionee with
respect to the Option Award. (b) The Optionee shall be required to meet any applicable tax withholding obligation in
accordance with the provisions of Section 11. 05 of the Plan. (c) Subject to any rules prescribed by the Committee, the
Optionee shall have the right to elect to meet any withholding requirement (i) by having withheld from this Award at the
appropriate time that number of whole shares of common stock whose fair market value is equal to the amount of any
taxes required to be withheld with respect to such Award, (ii) by direct payment to the Company in cash of the amount
of any taxes required to be withheld with respect to such Award or (iii) by a combination of shares and cash. 8. Defined
Terms. Capitalized terms used but not defined in the Notice and these Terms and Conditions shall have the meanings set
forth in the Plan, unless such term is defined in any Employment Agreement between the Optionee and the Company or
an Affiliate. Any terms used in the Notice and these Terms and Conditions, but defined in the Optionee' s Employment
Agreement are incorporated herein by reference and shall be effective for purposes of the Notice and these Terms and
Conditions without regard to the continued effectiveness of the Employment Agreement. 9. Optionee Representations.
The Optionee hereby represents to the Company that the Optionee has read and fully understands the provisions of the
Notice, these Terms and Conditions and the Plan and the Optionee' s decision to participate in the Plan is completely
voluntary. Further, the Optionee acknowledges that the Optionee is relying solely on his or her own advisors with
respect to the tax consequences of this stock option award. 10. Regulatory Limitations on Exercises. Notwithstanding the
other provisions of this Option Agreement, no option exercise or issuance of shares of Common Stock pursuant to this
Option Agreement shall be effective if (i) the shares reserved under the Plan are not subject to an effective registration
statement at the time of such exercise or issuance, or otherwise eligible for an exemption from registration, or (ii) the
Company determines in good faith that such exercise or issuance would violate any applicable securities or other law or
regulation. 11. Miscellaneous. (a) Notices. All notices, requests, deliveries, payments, demands and other
communications which are required or permitted to be given under these Terms and Conditions shall be in writing and
shall be either delivered personally or sent by registered or certified mail, or by private courier, return receipt
requested, postage prepaid to the parties at their respective addresses set forth herein, or to such other address as either
shall have specified by notice in writing to the other. Notice shall be deemed duly given hereunder when delivered or
mailed as provided herein. (b) Waiver. The waiver by any party hereto of a breach of any provision of the Notice or
these Terms and Conditions shall not operate or be construed as a waiver of any other or subsequent breach. (c) Entire
Agreement. These Terms and Conditions, the Notice and the Plan constitute the entire agreement between the parties
with respect to the subject matter hereof. (d) Binding Effect; Successors. These Terms and Conditions shall inure to the
benefit of and be binding upon the parties hereto and to the extent not prohibited herein, their respective heirs,
successors, assigns and representatives. Nothing in these Terms and Conditions, express or implied, is intended to confer
on any person other than the parties hereto and as provided above, their respective heirs, successors, assigns and
representatives any rights, remedies, obligations or liabilities. (¢) Governing Law. The Notice and these Terms and
Conditions shall be governed by and construed in accordance with the laws of the State of Nevada. (f) Headings. The
headings contained herein are for the sole purpose of convenience of reference, and shall not in any way limit or affect
the meaning or interpretation of any of the terms or provisions of these Terms and Conditions. (g) Conflicts;
Amendment. The provisions of the Plan are incorporated in these Terms and Conditions in their entirety. In the event of
any conflict between the provisions of these Terms and Conditions and the Plan, the provisions of the Plan shall control.
The Agreement may be amended at any time by written agreement of the parties hereto. (h) No Right to Continued
Employment. Nothing in the Notice or these Terms and Conditions shall confer upon the Optionee any right to continue
in the employ or service of the Company or affect the right of the Company to terminate the Optionee' s employment or
service at any time. (i) Further Assurances. The Optionee agrees, upon demand of the Company or the Committee, to do



all acts and execute, deliver and perform all additional documents, instruments and agreements which may be
reasonably required by the Company or the Committee, as the case may be, to implement the provisions and purposes of
the Notice and these Terms and Conditions and the Plan. NOTICE OF GRANT OF STOCK OPTION AWARD FOR
GOOD AND VALUABLE CONSIDERATION, Skye Bioscience, Inc. (the “ Company ) hereby grants, pursuant to the
provisions of the Company' s Amended and Restated Omnibus Incentive Plan (the" Plan"), to the Participant designated
in this Notice of Grant of Stock Option Award (the' Notice') an option (the “ Option ) to purchase the number of
shares of the common stock of the Company set forth in the Notice (the “ Shares ), subject to certain restrictions as
outlined below in this Notice and the additional provisions set forth in the attached Terms and Conditions of Stock
Option Award (collectively, the" Agreement'). Also enclosed is a copy of the Plan. Optionee / Participant: [ | Date
of Grant: Type of Option: [ Incentive / Non- Qualified | Stock OptionExercise Price per Share: Expiration Date: Total
Number ofShares Granted: Total Exercise Price: Vesting Schedule: [ 100 % of the Options shall vest upon a Change in
Control (as defined under the Plan) | [ Notwithstanding anything to the contrary, any unvested Options shall become
fully vested and exercisable upon a Termination of Service due to the Optionee’ s death or Disability. | Exercise After
Termination of Service: Except as the Administrator may otherwise approve: ¢ the expiration of | (_) months |
from the date of Participant’ s Termination of Service, unless Participant’ s Termination of Service is for Cause or by
reason of Participant’ s death or by the Company due to Participant’ s Disability; ¢ [ the expiration of [ one (1) year ]
from the date of Participant’ s Termination of Service by reason of Participant’ s death or by the Company due to
Participant’ s Disability |; and ¢ the date of Participant’ s Termination of Service for Cause. In no event may this Option
be exercised after the Expiration Date as provided above. If the Company uses an electronic capitalization table system
(such as Certent, Shareworks or Carta |) and the fields in this Grant Notice are blank or the information is otherwise
provided in a different format electronically, the blank fields and other information will be deemed to come from the
electronic capitalization system and is considered part of this Grant Notice. By accepting (whether in writing,
electronically or otherwise, including an acceptance through an electronic capitalization system used by the Company)
the Option, Optionee agrees to be bound by the terms in the Plan and the Agreement. By signing below, the Optionee
agrees that this Stock Option Award is granted under and governed by the terms and conditions of the Company' s
Amended and Restated Omnibus Incentive Plan and the attached Terms and Conditions. [ signature page follows |
ParticipantSkye Bioscience, Inc. By: Title: Date: Date: CONSENT OF SPOUSE In consideration of the Company' s
execution of this Option Agreement, the undersigned spouse of the Participant agrees to be bound by all of the terms and
provisions hereof and of the Plan. Spouse’ s Signature: Date: The Board of Directors of the Company has authorized and
approved the Amended and Restated Omnibus Incentive Plan (the “ Plan ). The Administrator has approved an award
to the Optionee of a number of shares of the Company' s common stock, conditioned upon the Participant' s acceptance
of the provisions set forth in the Notice and these Terms and Conditions within 60 days after the Notice and these Terms
and Conditions are presented to the Optionee for review. For purposes of the Notice and these Terms and Conditions,
any reference to the Company shall include a reference to any Affiliate. If designated in the Notice of Grant as an
Incentive Stock Option (“ ISO ”), this Option is intended to qualify as an Incentive Stock Option as defined in Section
422 of the Code. Nevertheless, to the extent that the Option fails to meet the requirements of an ISO under Section 422 of
the Code, this Option shall be treated as a Non- Qualified Stock Option ("' NSO"). (a) Right to Exercise. This Option
shall be exercisable, in whole or in part, during its term in accordance with the Vesting Schedule set out in the Notice of
Grant and with the applicable provisions of the Plan and this Option Agreement. No Shares shall be issued pursuant to
the exercise of an Option unless the issuance and exercise comply with applicable laws. Assuming such compliance, for
income tax purposes the Shares shall be considered transferred to the Optionee on the date on which the Option is
exercised with respect to such Shares. The Administrator may, in its discretion, (i) accelerate vesting of the Option, or (ii)
extend the applicable exercise period. (b) Method of Exercise. The Optionee may exercise the Option by delivering an
exercise notice in a form approved by the Company (the “ Exercise Notice ”’) which shall state the election to exercise the
Option, the number of Shares with respect to which the Option is being exercised, and such other representations and
agreements as may be required by the Company. The Exercise Notice shall be accompanied by payment of the aggregate
Exercise Price as to all Shares exercised. This Option shall be deemed to be exercised upon receipt by the Company of
such fully executed Exercise Notice accompanied by the aggregate Exercise Price. 3. Method of Payment. If the Optionee
elects to exercise the Option by submitting an Exercise Notice under Section 2 (b) of this Agreement, the aggregate
Exercise Price (as well as any applicable withholding or other taxes) shall be paid by cash or check; provided, however,
that the Administrator may consent, in its discretion, to payment in any of the following forms, or a combination of
them: (a) cash or check; (b) a" net exercise'" (as described in the Plan) or such other consideration received by the
Company under a cashless exercise program approved by the Company in connection with the Plan; (b) surrender of
other Shares owned by the Optionee which have a Fair Market Value on the date of surrender equal to the aggregate
Exercise Price of the Exercised Shares and any applicable withholding; or (c) any other consideration that the
Administrator deems appropriate and in compliance with applicable law. 4. Restrictions on Exercise. This Option may
not be exercised if the issuance of the Shares upon exercise or the method of payment of consideration for those shares
would constitute a violation of any applicable law or regulation. 5. Non- Transferability of Option. This Option may not
be transferred in any manner otherwise than by will or by the laws of descent or distribution and may be exercised
during the lifetime of the Optionee only by the Optionee The terms of the Plan and this Option Agreement shall be
binding upon the executors, administrators, heirs, successors and assigns of the Optionee. 7. Withholding. (a) The
Administrator shall determine the amount of any withholding or other tax required by law to be withheld or paid by the
Company with respect to any income recognized by the Optionee with respect to the Option Award. (b) The Optionee



shall be required to meet any applicable tax withholding obligation in accordance with the provisions of Section 11. 05 of
the Plan. (c) Subject to any rules prescribed by the Administrator, the Optionee shall have the right to elect to meet any
withholding requirement (i) [ subject to prior approval by the Administrator |, by having withheld from this Award at
the appropriate time that number of whole shares of common stock whose fair market value is equal to the amount of
any taxes required to be withheld with respect to such Award, (ii) by direct payment to the Company in cash of the
amount of any taxes required to be withheld with respect to such Award, (iii) by a combination of shares and cash or (iv)
authorizing a sell- to- cover transaction, which involves the automatic sale by the broker (as selected by the
Administrator), through one or more block trades, of the number of your Shares with the value necessary to satisfy the
tax withholding obligations, the assignment to the Company of the proceeds of the sale for subsequent payment to the
relevant tax authorities, and the release or delivery to you of the remaining Shares. 8. Defined Terms. Capitalized terms
used but not defined in the Notice and these Terms and Conditions shall have the meanings set forth in the Plan, unless
such term is defined in any written employment, severance or consulting agreement between the Optionee and the
Company or an Affiliate. Any terms used in the Notice and these Terms and Conditions, but defined in such written
agreement are incorporated herein by reference and shall be effective for purposes of the Notice and these Terms and
Conditions without regard to the continued effectiveness such written agreement. 10. Regulatory Limitations on
Exercises. Notwithstanding the other provisions of this Option Agreement, no option exercise or issuance of shares of
Common Stock pursuant to this Option Agreement shall be effective if (i) the shares reserved under the Plan are not
subject to an effective registration statement at the time of such exercise or issuance, or otherwise eligible for an
exemption from registration, or (ii) the Company determines in good faith that such exercise or issuance would violate
any applicable securities or other law or regulation. 11. Clawback Provisions. By executing this Agreement and
accepting this Award, Participant agrees that all compensation received by Participant, including Awards under the
Plan (including, without limitation, any proceeds, gains or other economic benefit actually or constructively received by
Participant upon receipt or exercise of any Award or upon the receipt or resale of any Shares underlying any Award),
shall be subject to reduction, cancellation, forfeiture and / or recoupment to the extent necessary to comply with (a) any
clawback, forfeiture or other similar policy adopted by the Company, including, without limitation, the Company’ s
Compensation Recoupment Policy (as amended from time to time, the “ Policy ) adopted by the Company, and (b) any
other clawback, recoupment, forfeiture or similar policies or provisions applicable to a Participant or required under
Applicable Law (collectively, the “ Recovery Arrangements ) and Section 11. 23 of the Plan, notwithstanding any other
agreement to the contrary. Participant agrees that Participant is not entitled to indemnification in connection with any
enforcement of the Recovery Arrangements and expressly waives any rights to such indemnification under the
Company’ s organizational documents or otherwise. By executing this Agreement, Participant agrees to take all required
action in a reasonably prompt manner, as applicable, to enable the enforcement of the Recovery Arrangements and
Section 11. 23 of the Plan. 12. Personal Data Authorization. The Participant understands and acknowledges that the
Company and any of its affiliated entities of the Company (“ Related Entities ) hold certain personal information
regarding the Participant for the purpose of managing and administering the Plan, including the Participant’ s name,
home address, telephone number, date of birth, social security number, salary, nationality, job title, any Shares or
directorships held in the Company and details of all Awards canceled, exercised, vested, unvested or outstanding in the
Participant’ s favor (“ Data ). The Participant further understands and acknowledges that the Company and any
Related Entities will transfer Data among themselves as necessary for the purpose of implementation, administration and
management of the Grantee’ s participation in the Plan and that the Company and any Related Entities may each
further transfer Data to any third party assisting the Company in the implementation, administration and management
of the Plan. The Participant understands and acknowledges that the recipients of Data may be located in the U. S. or
elsewhere. 13. Miscellaneous. (a) Notices. Any notice to be given under the terms of this Agreement to the Company must
be in writing and addressed to the Company in care of the Company’ s Secretary at the Company’ s principal office or
the Secretary’ s then- current email address or facsimile number. Any notice to be given under the terms of this
Agreement to Participant must be in writing and addressed to Participant at Participant’ s last known mailing address,
email address or facsimile number in the Company’ s personnel files. By a notice given pursuant to this Section, either
party may designate a different address for notices to be given to that party. Any notice will be deemed duly given when
actually received, when sent by email, when sent by certified mail (return receipt requested) and deposited with postage
prepaid in a post office or branch post office regularly maintained by the United States Postal Service, when delivered by
a nationally recognized express shipping company or upon receipt of a facsimile transmission confirmation.. (b) Waiver.
The waiver by any party hereto of a breach of any provision of the Notice or these Terms and Conditions shall not
operate or be construed as a waiver of any other or subsequent breach. (c) Entire Agreement. These Terms and
Conditions, the Notice and the Plan constitute the entire agreement between the parties with respect to the subject
matter hereof. (d) Binding Effect; Successors. These Terms and Conditions shall inure to the benefit of and be binding
upon the parties hereto and to the extent not prohibited herein, their respective heirs, successors, assigns and
representatives. Nothing in these Terms and Conditions, express or implied, is intended to confer on any person other
than the parties hereto and as provided above, their respective heirs, successors, assigns and representatives any rights,
remedies, obligations or liabilities. (¢) Governing Law. The Notice and these Terms and Conditions shall be governed by
and construed in accordance with the laws of the State of Nevada. (f) Headings. The headings contained herein are for
the sole purpose of convenience of reference, and shall not in any way limit or affect the meaning or interpretation of any
of the terms or provisions of these Terms and Conditions. (g) Conflicts; Amendment. The provisions of the Plan are
incorporated in these Terms and Conditions in their entirety. In the event of any conflict between the provisions of these



Terms and Conditions and the Plan, the provisions of the Plan shall control. The Agreement may be amended at any
time by written agreement of the parties hereto. (h) No Right to Continued Employment. Nothing in the Notice or these
Terms and Conditions shall confer upon the Optionee any right to continue in the employ or service of the Company or
affect the right of the Company to terminate the Optionee' s employment or service at any time. (i) Further Assurances.
The Optionee agrees, upon demand of the Company or the Administrator, to do all acts and execute, deliver and
perform all additional documents, instruments and agreements which may be reasonably required by the Company or
the Administrator, as the case may be, to implement the provisions and purposes of the Notice and these Terms and
Conditions and the Plan. (j) Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to
deliver any documents related to the Option awarded under the Plan or future options that may be awarded under the
Plan by electronic means or request the Optionee’ s consent to participate in the Plan by electronic means. Optionee
hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-
line or electronic system established and maintained by the Company or a third party designated by the Company. Skye
Bioscience, Inc. 2014 Omnibus Incentive Plan, as amended Restricted Stock Unit Agreement Skye Bioscience, Inc., a
Nevada corporation, (the “ Company ), hereby grants Restricted Stock Units (to the individual named below as the
Participant, subject to the vesting requirements and other terms and conditions set forth in this Restricted Stock Unit
Agreement, including the attached Terms and Conditions and any appendix attached hereto (together, the “ Agreement
). This grant is subject to the terms and conditions set forth in this Agreement and the Skye Bioscience, Inc. 2014
Omnibus Incentive Plan, as amended (the “ Plan ). Capitalized terms not defined in this Agreement are defined in the
Plan, and have the meaning set forth in the Plan. Grant Date: , 2022 (“ Grant Date ) Participant:
Number of Restricted Stock Units: Vesting Schedule: The Restricted Stock Units shall
vest as follows, subject to the terms of this Agreement: Vesting Date % of Restricted Stock Units Vesting [ ]J[__ ][
_J0__11___11__1The cumulative number of Restricted Stock Units vested as of each Vesting Date shall be
rounded down the nearest whole number. Notwithstanding the foregoing, all unvested Restricted Stock Units shall vest
upon the earlier of (i) a Change in Control, or (ii) your Termination of Service due to death or Disability (as defined in
the Terms and Conditions); provided, that a transaction will not constitute a Change in Control if, to the extent
necessary to avoid the imposition of taxes or penalties under Section 409A of the Code, it is not a “ change in the
ownership or effective control of ” the Company or “ a change in the ownership of a substantial portion of the assets of ”
the Company as determined under Treasury Regulation Section 1. 409A- 3 (i) (5). By accepting this grant (whether by
signing this Agreement or accepting the grant electronically via the website of the Company’ s selected broker or third-
party administrator), you agree to the terms and conditions in this Agreement and in the Plan and agree that the Plan
will control in the event any provision of this Agreement should appear to be inconsistent unless otherwise stated herein.
The Participant has reviewed the Plan and this Agreement in their entirety and has had an opportunity to obtain the
advice of counsel prior to executing this Agreement. The Participant further agrees to notify the Company upon any
change in the residence address. SKYE BIOSCIENCE, INC.: Participant: By Date: Name: Title: Transfer
RestrictionYour Restricted Stock Units may not be sold, transferred, disposed, assigned, pledged or hypothecated,
whether by operation of Applicable Laws (as defined below) or otherwise, other than by will or by the laws of descent or
distribution or court order, nor may the Restricted Stock Units be made subject to execution, attachment or similar
process. For purposes of this Agreement, “ Applicable Laws ” means the requirements applicable to the Plan and this
Agreement under (i) U. S. or non- U. S. federal, state and local securities, tax and other applicable laws, rules,
regulations ordinance or published administrative guidance or position, (ii) the applicable rules of any stock exchange or
quotation system on which the Common Stock is listed or quoted, and (iii) generally accepted accounting principles or
international financial reporting standards. VestingSubject to the terms of the Plan and this Agreement, the Restricted
Stock Units shall be unvested as of the Grant Date and shall vest in installment on the applicable vesting date set forth in
the Vesting Schedule (a “ Vesting Date ). Upon your Termination of Service due to death or Disability, all unvested
Restricted Stock Units shall vest immediately. For purposes of this Agreement, a Termination of Service based upon “
Disability ” means a Termination of Service by the Company based upon your entitlement to long- term disability
benefits under the Company’ s long- term disability plan or policy, as the case may be, as in effect on the date of
termination; provided, however, that if you are not a participant in the Company’ s long- term disability plan or policy
on the date of termination, your Termination of Service will still be considered based upon Disability if you would have
been entitled to benefits under the Company’ s long- term disability plan or policy had you been a participant on your
date of termination. Notwithstanding anything in this Agreement to the contrary, the settlement of your Restricted Stock
Units which vest upon your Termination of Service due to Disability may, if necessary to avoid the imposition of taxes or
penalties under Section 409A of the Code, continue to be based on the Vesting Dates following your Termination of
Service. Settlement of Vested Restricted Stock UnitsUpon vesting of the Restricted Stock Units, the Shares underlying
such Restricted Stock Units will be delivered to you as soon as practicable and no later than 30 days following the
applicable Vesting Date. Upon issuance of such Shares, the Company shall record the share issuance on the records of
the Company or its transfer agents or registrars. The Company may deliver such Shares on your behalf electronically to
the Company’ s designated stock plan administrator or such other broker- dealer as the Company may choose at its sole
discretion, or may retain such Shares in uncertificated book- entry form. Tax Withholding (a) Ultimate Liability for
Tax- Related Items. Regardless of any action the Company or an Affiliate to whom you provide services (your «
Employer ”) takes, the ultimate liability for all income tax, payroll tax, social insurance, payment on account, fringe
benefits tax, employment tax, stamp tax, any applicable foreign taxes or other tax- related items related to the Restricted
Stock Units and / or your participation in the Plan and legally applicable to you (“ Tax- Related Items ) is and remains




your responsibility and may exceed the amount, if any, actually withheld by the Company or the Employer. (b) Tax
Withholding. By accepting this award of Restricted Stock Units, you authorize the Company and the Employer, or their
respective agents, at their discretion, to satisfy any applicable withholding obligations with regard to all Tax- Related
Items by one or a combination of the following: (i) withholding from your wages or other cash compensation paid to you
by the Company and / or the Employer; (ii) withholding Shares otherwise issuable upon vesting of your Restricted Stock
Units; or (iii) authorizing a sell- to- cover transaction, which involves the automatic sale by the broker (as selected by the
Board), through one or more block trades, of the number of your Shares with the value necessary to satisfy the tax
withholding obligations, the assignment to the Company of the proceeds of the sale for subsequent payment to the
relevant tax authorities, and the release or delivery to you of the remaining Shares. Notwithstanding the foregoing, if you
are an officer of the Company whom the Board has determined is subject to the reporting requirements of Section 16 of
the Securities Exchange Act of 1934, as amended, unless otherwise determined by the Board, the Shares will be delivered
net of any Tax- Related Items as the Company determines necessary to satisfy the applicable withholding obligations. If
the obligation for Tax- Related Items is satisfied by withholding in Shares (i. e., the withholding method described in (ii)
or (iii)), you may receive a refund of any over- withheld amount in cash and will have no entitlement to the equivalent in
Common Stock. If the obligation for Tax- Related Items is satisfied by withholding in Shares, for tax purposes, you are
deemed to have been issued the full number of Shares subject to the vested Restricted Stock Units, notwithstanding that
a number of the Shares are held back solely for the purpose of paying the Tax- Related Items due as a result of any
aspect of your participation in the Plan. You agree to pay to the Company or the Employer any amount of Tax- Related
Items that the Company or the Employer may be required to withhold or account for as a result of your participation in
the Plan that cannot be satisfied by the means described in this Section. The Company may refuse to issue or deliver the
Shares or the proceeds of the sale of Shares, if you fail to comply with your obligations in connection with the Tax-
Related Items. (c) Disclaimer. You further acknowledge that the Company and your Employer (i) make no
representations or undertakings regarding the treatment of any Tax- Related Items in connection with any aspect of the
Restricted Stock Units, including, but not limited to, the grant or vesting of the Restricted Stock Units, and the receipt of
any dividends and / or any dividend equivalents; and (ii) do not commit to and are under no obligation to structure the
terms of the award or any aspect of the Restricted Stock Units to reduce or eliminate your liability for Tax- Related
Items or achieve any particular tax result. (d) Employees Taxed in Multiple Tax Jurisdictions. If you have become
subject to Tax- Related Items in more than one jurisdiction, you acknowledge that the Company and / or the Employer
(or former employer, as applicable) may be required to withhold or account for Tax- Related Items in more than one
jurisdiction. Code Section 409Alt is intended that the terms of this Agreement will not result in the imposition of any tax
liability pursuant to Section 409A of the Code, and this Agreement shall be construed and interpreted consistent with
that intent. Payments pursuant to this Agreement are intended to constitute separate payments for purposes of Section
409A of the Code. Termination of ServiceUpon your Termination of Service for any reason other than death or
Disability, except as specifically provided above in the Vesting Section or as may be provided in other agreements
between you and the Company, no additional Restricted Stock Units will vest after such Termination of Service and you
will forfeit all Restricted Stock Units that have not yet vested as of your last day of service without payment of any
consideration. Leaves of AbsenceFor purposes of these Restricted Stock Units, you are not treated as having a
Termination of Service solely because you go on a bona fide leave of absence approved by the Company, if the terms of
your leave provide for continued service crediting, or if continued service crediting is required by Applicable Laws. The
Company will determine, in its sole discretion, whether and when a leave of absence constitutes a Termination of Service
under the Plan. Retention RightsNeither your Restricted Stock Units nor this Agreement give you the right to be
retained by the Company, the Employer or any Affiliate in any capacity and your service may be terminated at any time
and for any reason. Shareholder RightsYou have no rights as a shareholder unless and until the Shares relating to the
Restricted Stock Units have been issued to you (or an appropriate book entry has been made). If the Company pays a
dividend on its Common Stock, you will not be entitled to receive such dividend or dividend equivalent right with regard
to the unissued Shares underlying the Restricted Stock Units. Nature of Grantln accepting the grant of the Restricted
Stock Units, you acknowledge, understand and agree that: (a) the Plan is established voluntarily by the Company, it is
discretionary in nature and it may be modified, amended, suspended or terminated by the Company at any time; (b) the
grant of the Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to
receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units, even if Restricted Stock Units
have been granted in the past; (c) all decisions with respect to future Restricted Stock Unit grants, if any, will be at the
sole discretion of the Company; (d) your participation in the Plan is voluntary; (e) the Restricted Stock Units and the
Shares underlying the Restricted Stock Units, and the income from and value of such Restricted Stock Units, are not part
of normal or expected compensation for purposes of calculating any severance, resignation, termination, redundancy,
dismissal, end of service payments, bonuses, holiday pay, long- service awards, pension or retirement or welfare benefits
or similar payments; (f) the Restricted Stock Unit grant and your participation in the Plan will not be interpreted to
form or amend a service contract or relationship with the Company or any Affiliate; (g) the future value of the
underlying Shares is unknown and cannot be predicted with certainty; (h) no claim or entitlement to compensation or
damages shall arise from forfeiture of the Restricted Stock Units resulting from your Termination of Service (for any
reason whatsoever and whether or not in breach of contract or local employment laws in the country where you reside,
even if otherwise applicable to your employment benefits from the Employer, and / or later found to be invalid), and in
consideration of the grant of the Restricted Stock Units, you irrevocably agree never to institute any claim against the
Company, the Employer or any Affiliate, waive your ability, if any, to bring any such claim, and release the Company,



the Employer and any Affiliate from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a
court of competent jurisdiction, then, by accepting this award of Restricted Stock Units, you shall be deemed irrevocably
to have agreed not to pursue such claim and agree to execute any and all documents necessary to request dismissal or
withdrawal of such claims; (i) in the event of a Termination of Service (whether or not in breach of contract or local
employment laws in the country where you reside, even if otherwise applicable to your employment benefits from the
Employer, and / or later found to be invalid), your right to vest in the Restricted Stock Units under the Plan, if any, will
terminate effective as of the date that you are no longer actively providing services to the Company or any Affiliate as a
service provider and will not be extended by any notice period mandated under local law (e. g., active service as a service
provider would not include a period of “ garden leave ” or similar period); the Board shall have the exclusive discretion
to determine when you are no longer actively providing services for purposes of your Restricted Stock Units grant; (j) the
Restricted Stock Units and the benefits evidenced by this Agreement do not create any entitlement, not otherwise
specifically provided for in the Plan or by the Company in its discretion, to have the Restricted Stock Units or any such
benefits transferred to, or assumed by, another company, nor to be exchanged, cashed out or substituted for, in
connection with any corporate transaction affecting the Common Stock (including a Change in Control); (k) The
Restricted Stock Units and the Shares underlying the Restricted Stock Units, and the income from and value of such
Restricted Stock Units, are not part of normal or expected compensation or salary for any purpose and in no event
should be considered as compensation for, or relating in any way to, past services for the Company, the Employer or any
Affiliate; and (I) You acknowledge and agree that neither the Company, the Employer nor any Affiliate shall be liable
for any foreign exchange rate fluctuation between the Employer’ s local currency and the U. S. dollar that may affect the
value of any proceeds from the sale of Shares acquired under the Plan. Data PrivacyYou hereby explicitly and
unambiguously consent to the collection, use and transfer, in electronic or other form, of your personal data as described
in this Agreement and any other Restricted Stock Unit grant materials by and among, as applicable, the Employer, the
Company and its Affiliates for the exclusive purpose of implementing, administering and managing your participation in
the Plan. You understand that the Company and the Employer may hold certain personal information about you,
including, but not limited to, your name, home address, email address and telephone number, date of birth, social
security or social insurance number, passport number or other identification number, salary, nationality, job title, any
Shares or directorships held in the Company, details of all Restricted Stock Units or any other entitlement to Shares
awarded, canceled, vested, unvested or outstanding in your favor, for the exclusive purpose of implementing,
administering and managing the Plan (“ Data ). You understand that Data will be transferred to such stock plan service
provider as may be selected by the Company in the future, which is assisting the Company with the implementation,
administration, and management of the Plan. You understand that the recipients of the Data may be located in countries
having different data privacy laws and protections than your country. You understand that you may request a list with
the names and addresses of any potential recipients of the Data by contacting your local human resources representative.
You authorize the Company and any possible recipients which may assist the Company (presently or in the future) with
implementing, administering, and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic
or other form, for the sole purpose of implementing, administering, and managing your participation in the Plan. You
understand that Data will be held only as long as necessary to implement, administer and manage your participation in
the Plan. You understand that you may, at any time, view Data, request additional information about the storage and
processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing your local human resources representative or the Company’ s stock administration
department. Further, you understand that you are providing the consents herein on a purely voluntary basis. If you do
not consent, or if you later revoke your consent, your employment status or service with the Employer will not be
affected; the only consequence of refusing or withdrawing your consent is that the Company would not be able to grant
Restricted Stock Units or other equity awards to you or administer or maintain such awards. Therefore, you understand
that refusing or withdrawing your consent may affect your ability to participate in the Plan. For more information on
the consequences of your refusal to consent or withdrawal of consent, you understand that you may contact your local
human resources representative or the Company’ s stock administration department. Finally, upon request of the
Company or the Employer, you agree to provide an executed data privacy consent form (or any other agreements or
consents that may be required by the Company and / or the Employer) that the Company and / or the Employer may
deem necessary to obtain from you for the purpose of administering participation in the Plan in compliance with the data
privacy laws in your country, either now or in the future. You understand and agree that you will not be able to
participate in the Plan if you fail to provide any such consent or agreement requested by the Company and / or the
Employer. No Advice Regarding GrantThe Company is not providing any tax, legal or financial advice, nor is the
Company making any recommendations regarding your participation in the Plan, or your acquisition or sale of the
Stock underlying your Restricted Stock Units. You are hereby advised to consult with your own personal tax, legal and
financial advisors regarding your participation in the Plan before taking any action related to the Plan. Applicable Laws
and VenueThe Restricted Stock Units and the provisions of this Agreement are governed by, and subject to, the laws of
the State of California, without regard to the conflict of law provisions. All claims, disputes and other matters in question
arising out of, or relating to, this Agreement or the performance hereof, shall be submitted to, and determined by,
arbitration if good faith negotiations among the parties hereto, if any, do not resolve such claim, dispute or other matter.
Such arbitration shall proceed in accordance with the then- current rules for arbitration established by Judicial
Arbitration Mediation Services, Inc. / ENDISPUTE (“ JAMS ”), unless the parties hereto mutually agree otherwise, and
pursuant to the following procedures: (a) the Company on the one hand and you on the other hand shall appoint an



arbitrator from the JAMS panel of retired judges, and those party- appointed arbitrators shall appoint a third
arbitrator from the JAMS panel of retired judges within ten (10) days; if the party- appointed arbitrators fail to appoint
a third arbitrator within the ten (10) days, such third arbitrator shall be appointed by JAMS in accordance with its
rules; (b) reasonable discovery shall be allowed in arbitration; (c) all proceedings before the arbitrators shall be held in
Orange County, California; (d) the award rendered by the arbitrators shall be final and binding, and judgment may be
entered in accordance with applicable law and in any court having jurisdiction thereof; (e) the award rendered by the
arbitrators shall include (i) a provision that the prevailing party in such arbitration recover its costs relating to the
arbitration and reasonable attorneys’ fees from the other party, (ii) the amount of such costs and fees, and (iii) an order
that the losing party pay the fees and expenses of the arbitrators. The arbitrator shall by the agreement of the parties
expressly be prohibited from awarding punitive damages in connection with any claim being resolved by arbitration
hereunder. 3Electronic Delivery and AcceptanceThe Company may, in its sole discretion, decide to deliver any
documents related to current or future participation in the Plan by electronic means or request your consent to
participate in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and
agree to participate in the Plan through an on- line or electronic system established and maintained by the Company, the
Company’ s designated broker, the Company’ s designated stock plan administrator, or their respective third parties. If
you fail to submit a written rejection of this award to the Company’ s Stock Administration Department prior to the date
on which this award initially vests, this award shall be deemed accepted by you and the terms of this award and the Plan
shall apply to the same extent as if you had accepted your award electronically via the website of the Company’ s selected
broker or stock plan administrator. Entire AgreementThis Agreement, together with the Plan, sets forth the entire
agreement and understanding of the parties relating to the subject matter herein and supersedes all prior discussions,
agreements, commitments, or negotiations between the parties. SeverabilityThe provisions of this Agreement are
severable, and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in part,
the remaining provisions shall nevertheless be binding and enforceable. WaiverYou acknowledge that a waiver by the
Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of any other
provision of this Agreement, or of any subsequent breach of this Agreement. Imposition of Other RequirementsThe
Company reserves the right to impose other requirements on your participation in the Plan, on the award, on the
Restricted Stock Units, and on any Shares acquired under the Plan, to the extent the Company determines it is necessary
or advisable for legal or administrative reasons, and to require you to sign any additional agreements or undertakings
that may be necessary to accomplish the foregoing. This Agreement is not a stock certificate or a negotiable instrument.
Skye Bioscience, Inc., a Nevada corporation, (the “ Company ), hereby grants Restricted Stock Units (to the individual
named below as the Participant, subject to the vesting requirements and other terms and conditions set forth in this
Restricted Stock Unit Agreement, including the attached Terms and Conditions and any appendix attached hereto
(together, the “ Agreement ). This grant is subject to the terms and conditions set forth in this Agreement and the Skye
Bioscience, Inc. Amended and Restated Omnibus Incentive Plan (the “ Plan ). Capitalized terms not defined in this
Agreement are defined in the Plan, and have the meaning set forth in the Plan. Grant Date: 2200 ] (¢
Grant Date ”) | | Notwithstanding the foregoing, all unvested Restricted Stock Units shall vest upon
the earlier of (i) a Change in Control, or (ii) your Termination of Service due to death or Disability (as defined in the
Plan); provided, that a transaction will not constitute a Change in Control if, to the extent necessary to avoid the
imposition of taxes or penalties under Section 409A of the Code, it is not a “ change in the ownership or effective control
of ” the Company or “ a change in the ownership of a substantial portion of the assets of ” the Company as determined
under Treasury Regulation Section 1. 409A- 3 (i) (5). If the Company uses an electronic capitalization table system (such
as Certent, Shareworks or Carta) and the fields in this grant notice are blank or the information is otherwise provided in
a different format electronically, the blank fields and other information will be deemed to come from the electronic
capitalization system and is considered part of this grant notice. By accepting this grant (whether by signing this
Agreement or accepting the grant electronically via the website of the Company’ s selected broker or third- party
administrator), you agree to the terms and conditions in this Agreement and in the Plan and agree that the Plan will
control in the event any provision of this Agreement should appear to be inconsistent unless otherwise stated herein.
Transfer RestrictionYour Restricted Stock Units may not be sold, transferred, disposed, assigned, pledged or
hypothecated, whether by operation of Applicable Laws (as defined below) or otherwise, other than by will or by the
laws of descent or distribution or court order, nor may the Restricted Stock Units be made subject to execution,
attachment or similar process. For purposes of this Agreement, “ Applicable Laws ” means the requirements applicable
to the Plan and this Agreement under (i) U. S. or non- U. S. federal, state and local securities, tax and other applicable
laws, rules, regulations ordinance or published administrative guidance or position, (ii) the applicable rules of any stock
exchange or quotation system on which the Common Stock is listed or quoted, and (iii) generally accepted accounting
principles or international financial reporting standards. VestingSubject to the terms of the Plan and this Agreement, the
Restricted Stock Units shall be unvested as of the Grant Date and shall vest in installment on the applicable vesting date
set forth in the Vesting Schedule (a “ Vesting Date ). Upon your Termination of Service due to death or by the
Company due to your Disability, all unvested Restricted Stock Units shall vest immediately. Settlement of Vested
Restricted Stock UnitsUpon vesting of the Restricted Stock Units, the Shares underlying such Restricted Stock Units will
be delivered to you as soon as practicable and no later than 30 days following the applicable Vesting Date. Upon issuance
of such Shares, the Company shall record the share issuance on the records of the Company or its transfer agents or
registrars. The Company may deliver such Shares on your behalf electronically to the Company’ s designated stock plan
administrator or such other broker- dealer as the Company may choose at its sole discretion, or may retain such Shares




in uncertificated book- entry form. Tax Withholding (a) Ultimate Liability for Tax- Related Items. Regardless of any
action the Company or an Affiliate to whom you provide services (your “ Employer ) takes, the ultimate liability for all
income tax, payroll tax, social insurance, payment on account, fringe benefits tax, employment tax, stamp tax, any
applicable foreign taxes or other tax- related items related to the Restricted Stock Units and / or your participation in the
Plan and legally applicable to you (“ Tax- Related Items ) is and remains your responsibility and may exceed the
amount, if any, actually withheld by the Company or the Employer. (b) Tax Withholding. By accepting this award of
Restricted Stock Units, you authorize the Company and the Employer, or their respective agents, at their discretion, to
satisfy any applicable withholding obligations with regard to all Tax- Related Items by one or a combination of the
following: (i) withholding from your wages or other cash compensation paid to you by the Company and / or the
Employer; (ii) withholding Shares otherwise issuable upon vesting of your Restricted Stock Units; or (iii) authorizing a
sell- to- cover transaction, which involves the automatic sale by the broker (as selected by the Administrator), through
one or more block trades, of the number of your Shares with the value necessary to satisfy the tax withholding
obligations, the assignment to the Company of the proceeds of the sale for subsequent payment to the relevant tax
authorities, and the release or delivery to you of the remaining Shares. Notwithstanding the foregoing, if you are an
officer of the Company whom the Board has determined is subject to the reporting requirements of Section 16 of the
Securities Exchange Act of 1934, as amended, unless otherwise determined by the Administrator, the Shares will be
delivered net of any Tax- Related Items as the Company determines necessary to satisfy the applicable withholding
obligations. If the obligation for Tax- Related Items is satisfied by withholding in Shares, for tax purposes, you are
deemed to have been issued the full number of Shares subject to the vested Restricted Stock Units, notwithstanding that
a number of the Shares are held back solely for the purpose of paying the Tax- Related Items due as a result of any
aspect of your participation in the Plan. You agree to pay to the Company or the Employer any amount of Tax- Related
Items that the Company or the Employer may be required to withhold or account for as a result of your participation in
the Plan that cannot be satisfied by the means described in this Section. The Company may refuse to issue or deliver the
Shares or the proceeds of the sale of Shares, if you fail to comply with your obligations in connection with the Tax-
Related Items. (c) Disclaimer. You further acknowledge that the Company and your Employer (i) make no
representations or undertakings regarding the treatment of any Tax- Related Items in connection with any aspect of the
Restricted Stock Units, including, but not limited to, the grant or vesting of the Restricted Stock Units, and the receipt of
any dividends and / or any dividend equivalents; and (ii) do not commit to and are under no obligation to structure the
terms of the award or any aspect of the Restricted Stock Units to reduce or eliminate your liability for Tax- Related
Items or achieve any particular tax result. (d) Employees Taxed in Multiple Tax Jurisdictions. If you have become
subject to Tax- Related Items in more than one jurisdiction, you acknowledge that the Company and / or the Employer
(or former employer, as applicable) may be required to withhold or account for Tax- Related Items in more than one
jurisdiction. 1 Nature of Grantln accepting the grant of the Restricted Stock Units, you acknowledge, understand and
agree that: (a) the Plan is established voluntarily by the Company, it is discretionary in nature and it may be modified,
amended, suspended or terminated by the Company at any time; (b) the grant of the Restricted Stock Units is voluntary
and occasional and does not create any contractual or other right to receive future grants of Restricted Stock Units, or
benefits in lieu of Restricted Stock Units, even if Restricted Stock Units have been granted in the past; (c) all decisions
with respect to future Restricted Stock Unit grants, if any, will be at the sole discretion of the Company; (d) your
participation in the Plan is voluntary; (e) the Restricted Stock Units and the Shares underlying the Restricted Stock
Units, and the income from and value of such Restricted Stock Units, are not part of normal or expected compensation
for purposes of calculating any severance, resignation, termination, redundancy, dismissal, end of service payments,
bonuses, holiday pay, long- service awards, pension or retirement or welfare benefits or similar payments; (f) the
Restricted Stock Unit grant and your participation in the Plan will not be interpreted to form or amend a service
contract or relationship with the Company or any Affiliate; (g) the future value of the underlying Shares is unknown and
cannot be predicted with certainty; (h) no claim or entitlement to compensation or damages shall arise from forfeiture of
the Restricted Stock Units resulting from your Termination of Service (for any reason whatsoever and whether or not in
breach of contract or local employment laws in the country where you reside, even if otherwise applicable to your
employment benefits from the Employer, and / or later found to be invalid), and in consideration of the grant of the
Restricted Stock Units, you irrevocably agree never to institute any claim against the Company, the Employer or any
Affiliate, waive your ability, if any, to bring any such claim, and release the Company, the Employer and any Affiliate
from any such claim; if, notwithstanding the foregoing, any such claim is allowed by a court of competent jurisdiction,
then, by accepting this award of Restricted Stock Units, you shall be deemed irrevocably to have agreed not to pursue
such claim and agree to execute any and all documents necessary to request dismissal or withdrawal of such claims; (i) in
the event of a Termination of Service (whether or not in breach of contract or local employment laws in the country
where you reside, even if otherwise applicable to your employment benefits from the Employer, and / or later found to be
invalid), your right to vest in the Restricted Stock Units under the Plan, if any, will terminate effective as of the date that
you are no longer actively providing services to the Company or any Affiliate as a service provider and will not be
extended by any notice period mandated under local law (e. g., active service as a service provider would not include a
period of “ garden leave ” or similar period); the Administrator shall have the exclusive discretion to determine when
you are no longer actively providing services for purposes of your Restricted Stock Units grant; (j) the Restricted Stock
Units and the benefits evidenced by this Agreement do not create any entitlement, not otherwise specifically provided for
in the Plan or by the Company in its discretion, to have the Restricted Stock Units or any such benefits transferred to, or
assumed by, another company, nor to be exchanged, cashed out or substituted for, in connection with any corporate



transaction affecting the Common Stock (including a Change in Control); (k) The Restricted Stock Units and the Shares
underlying the Restricted Stock Units, and the income from and value of such Restricted Stock Units, are not part of
normal or expected compensation or salary for any purpose and in no event should be considered as compensation for,
or relating in any way to, past services for the Company, the Employer or any Affiliate; and (I) You acknowledge and
agree that neither the Company, the Employer nor any Affiliate shall be liable for any foreign exchange rate fluctuation
between the Employer’ s local currency and the U. S. dollar that may affect the value of any proceeds from the sale of
Shares acquired under the Plan. Personal Data Authorization You understand and acknowledge that the Company and
any of its affiliated entities of the Company (“ Related Entities ) hold certain personal information regarding you for the
purpose of managing and administering the Plan, including your name, home address, telephone number, date of birth,
social security number, salary, nationality, job title, any Shares or directorships held in the Company and details of all
Awards canceled, exercised, vested, unvested or outstanding in your favor (“ Data ). You further understand and
acknowledges that the Company and any Related Entities will transfer Data among themselves as necessary for the
purpose of implementation, administration and management of your participation in the Plan and that the Company
and any Related Entities may each further transfer Data to any third party assisting the Company in the
implementation, administration and management of the Plan. You understand and acknowledge that the recipients of
Data may be located in the U. S. or elsewhere. No Advice Regarding GrantThe Company is not providing any tax, legal
or financial advice, nor is the Company making any recommendations regarding your participation in the Plan, or your
acquisition or sale of the Stock underlying your Restricted Stock Units. You are hereby advised to consult with your own
personal tax, legal and financial advisors regarding your participation in the Plan before taking any action related to the
Plan. Applicable Laws and VenueThe Restricted Stock Units and the provisions of this Agreement are governed by, and
subject to, the laws of the State of Nevada, without regard to the conflict of law provisions. All claims, disputes and other
matters in question arising out of, or relating to, this Agreement or the performance hereof, shall be submitted to, and
determined by, arbitration if good faith negotiations among the parties hereto, if any, do not resolve such claim, dispute
or other matter. Such arbitration shall proceed in accordance with the then- current rules for arbitration established by
Judicial Arbitration Mediation Services, Inc. / ENDISPUTE (“ JAMS *), unless the parties hereto mutually agree
otherwise, and pursuant to the following procedures: (a) the Company on the one hand and you on the other hand shall
appoint an arbitrator from the JAMS panel of retired judges, and those party- appointed arbitrators shall appoint a
third arbitrator from the JAMS panel of retired judges within ten (10) days; if the party- appointed arbitrators fail to
appoint a third arbitrator within the ten (10) days, such third arbitrator shall be appointed by JAMS in accordance with
its rules; (b) reasonable discovery shall be allowed in arbitration; (c) all proceedings before the arbitrators shall be held
in San Diego, California; (d) the award rendered by the arbitrators shall be final and binding, and judgment may be
entered in accordance with applicable law and in any court having jurisdiction thereof; (e) the award rendered by the
arbitrators shall include (i) a provision that the prevailing party in such arbitration recover its costs relating to the
arbitration and reasonable attorneys’ fees from the other party, (ii) the amount of such costs and fees, and (iii) an order
that the losing party pay the fees and expenses of the arbitrators. The arbitrator shall by the agreement of the parties
expressly be prohibited from awarding punitive damages in connection with any claim being resolved by arbitration
hereunder. 3 Electronic Delivery and AcceptanceThe Company may, in its sole discretion, decide to deliver any
documents related to current or future participation in the Plan by electronic means or request your consent to
participate in the Plan by electronic means. You hereby consent to receive such documents by electronic delivery and
agree to participate in the Plan through an on- line or electronic system established and maintained by the Company, the
Company’ s designated broker, the Company’ s designated stock plan administrator, or their respective third parties. If
you fail to submit a written rejection of this award to the Company’ s Stock Administration Department prior to the date
on which this award initially vests, this award shall be deemed accepted by you and the terms of this award and the Plan
shall apply to the same extent as if you had accepted your award electronically via the website of the Company’ s selected
broker or stock plan administrator. Entire AgreementThis Agreement, together with the Plan, sets forth the entire
agreement and understanding of the parties relating to the subject matter herein and supersedes all prior discussions,
agreements, commitments, or negotiations between the parties. SeverabilityThe provisions of this Agreement are
severable, and if any one or more provisions are determined to be illegal or otherwise unenforceable, in whole or in part,
the remaining provisions shall nevertheless be binding and enforceable. WaiverYou acknowledge that a waiver by the
Company of breach of any provision of this Agreement shall not operate or be construed as a waiver of any other
provision of this Agreement, or of any subsequent breach of this Agreement. Imposition of Other RequirementsThe
Company reserves the right to impose other requirements on your participation in the Plan, on the award, on the
Restricted Stock Units, and on any Shares acquired under the Plan, to the extent the Company determines it is necessary
or advisable for legal or administrative reasons, and to require you to sign any additional agreements or undertakings
that may be necessary to accomplish the foregoing. AMENDED AND RESTATED 2024 INDUCEMENT EQUITY
INCENTIVE PLAN 1. 01. Purpose. The purpose of the Skye Bioscience, Inc. Amended and Restated 2024 Inducement
Equity Incentive Plan (as may be amended from time to time, the *“ Plan ) is to attract and retain highly competent
Eligible Persons for positions of substantial responsibility by providing an inducement material to individuals entering
into employment with the Company and its Subsidiaries. Each Award under the Plan is intended to qualify as an
employment inducement grant under Nasdaq Stock Market Rule 5635 (c) (4) and the official guidance thereunder. 1. 02.
Adoption and Term. The Plan was initially approved and adopted by the Board to be effective as of July 2, 2024. The
Plan, as amended and restated, was approved by the Board on February 24, 2025 (the “ Amendment and Restatement
Date ”). The Plan shall remain in effect until terminated by the Board. 2. 01. “ Administrator ” has the meaning specified



in Section 3. 2. 02. “ Affiliate ” means an entity in which, directly or indirectly through one or more intermediaries, the
Company has at least a fifty percent (50 %) ownership interest or, where permissible under Section 409A of the Code, at
least a twenty percent (20 %) ownership interest. 2. 03. “ Award ” means any one or a combination of Non- Qualified
Stock Options described in Article VI, Stock Appreciation Rights described in Article VI, Restricted Shares and
Restricted Stock Units described in Article VII, Performance Awards described in Article VIII, other stock- based
Awards described in Article IX or any other Award made under the terms of the Plan. 2. 04. “ Award Agreement ”
means a written agreement between the Company and a Participant or a written acknowledgment from the Company to
a Participant specifically setting forth the terms and conditions of an Award granted under the Plan. 2. 05. “ Award
Period ” means, with respect to an Award, the period of time, if any, set forth in the Award Agreement during which
specified target performance goals must be achieved or other conditions set forth in the Award Agreement must be
satisfied. 2. 06. “ Beneficiary ” means an individual, trust or estate who or which, by a written designation of the
Participant filed with the Company, or if no such written designation is filed, by operation of law, succeeds to the rights
and obligations of the Participant under the Plan and the Award Agreement upon the Participant' s death. 2. 07. “ Board
” means the Board of Directors of the Company. 2. 08. “ Cause ” means (a) if a Participant is a party to a written
employment, severance or consulting agreement with the Company or any of its Subsidiaries or an Award Agreement in
which the term “ cause ” is defined, “ Cause ” as defined in such agreement, and (b) if no such agreement exists, (i) the
Administrator’ s determination that the Participant failed to substantially perform the Participant’ s duties (other than a
failure resulting from the Participant’ s Disability); (ii) the Administrator’ s determination that the Participant failed to
carry out, or comply with any lawful and reasonable directive of the Board or the Participant’ s immediate supervisor;
(iii) the Participant’ s unauthorized use or disclosure of confidential information or trade secrets of the Company or any
of its Subsidiaries or any material breach of a written agreement between the Participant and the Company; (iv) the
occurrence of any act or omission by the Participant that could reasonably be expected to result in (or has resulted in)
the Participant’ s conviction, plea of no contest, plea of nolo contendere, or imposition of un- adjudicated probation for
any felony or indictable offense or crime involving moral turpitude; (v) the Participant’ s unlawful use (including being
under the influence) or possession of illegal drugs on the premises of the Company or any of its Subsidiaries or while
performing the Participant’ s duties and responsibilities for the Company or any of its sf- 6572216 2. 09. “ Canadian
Person ” means any person subject to tax under the laws of Canada or any province or territory situated therein in
respect of an Award. 2. 10. “ Change in Control ” means, and shall be deemed to have occurred upon the occurrence of,
any one of the following events: (a) The acquisition in one or more transactions, other than from the Company, by any
individual, entity or group (within the meaning of Section 13 (d) (3) or 14 (d) (2) of the Exchange Act), other than the
Company, an Affiliate or any employee benefit plan (or related trust) sponsored or maintained by the Company or an
Affiliate, of beneficial ownership (within the meaning of Rule 13d- 3 promulgated under the Exchange Act) of a number
of Company Voting Securities in excess of 50 % of the Company Voting Securities unless such acquisition has been
approved by the Board; (b) Any election has occurred of persons to the Board that causes two- thirds of the Board to
consist of persons other than (i) persons who were members of the Board on the Amendment and Restatement Date and
(i) persons who were nominated for elections as members of the Board at a time when two- thirds of the Board consisted
of persons who were members of the Board on the Amendment and Restatement Date, provided, however, that any
person nominated for election by a Board at least two- thirds of whom constituted persons described in clauses (i) and /
or (ii) or by persons who were themselves nominated by such Board shall, for this purpose, be deemed to have been
nominated by a Board composed of persons described in clause (i); (¢) The consummation (i. e. closing) of a
reorganization, merger or consolidation involving the Company, unless, following such reorganization, merger or
consolidation, all or substantially all of the individuals and entities who were the respective beneficial owners of the
Outstanding Common Stock and Company Voting Securities immediately prior to such reorganization, merger or
consolidation, following such reorganization, merger or consolidation beneficially own, directly or indirectly, more than
75 % of, respectively, the then outstanding shares of common stock and the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors or trustees, as the case may be, of the
entity resulting from such reorganization, merger or consolidation in substantially the same proportion as their
ownership of the Outstanding Common Stock and Company Voting Securities immediately prior to such reorganization,
merger or consolidation, as the case may be; (d) The consummation (i. e. closing) of a sale or other disposition of all or
substantially all the assets of the Company, unless, following such sale or disposition, all or substantially all of the
individuals and entities who were the respective beneficial owners of the Outstanding Common Stock and Company
Voting Securities immediately prior to such sale or disposition, following such sale or disposition beneficially own,
directly or indirectly, more than 75 % of, respectively, the then outstanding shares of common stock and the combined
voting power of the then outstanding voting securities entitled to vote generally in the election of directors or trustees, as
the case may be, of the entity purchasing such assets in substantially the same proportion as their ownership of the
Outstanding Common Stock and Company Voting Securities immediately prior to such sale or disposition, as the case
may be; or (e) a complete liquidation or dissolution of the Company. 2. 11. “ Code ” means the Internal Revenue Code of
1986, as amended. References to a section of the Code shall include that section and any comparable section or sections
of any future legislation that amends, supplements or supersedes said section. 2. 12. “ Committee ” means the
Compensation Committee of the Board comprised of two or more Directors, each of whom is intended to qualify as a
Non- Employee Director and an Independent Director. 2. 13. “ Common Stock ” means the common stock of the
Company, par value $ 0. 001 per share. 2. 14. “ Company ” or “ Skye ” means Skye Bioscience, Inc., a Nevada
corporation, and its successors. 2. 15. “ Company Voting Securities ” means the combined voting power of all



outstanding voting securities of the Company entitled to vote generally in the election of directors to the Board. 2sf-
6572216 2. 16. “ Date of Grant ” means the date designated by the Administrator as the date as of which it grants an
Award, which shall not be earlier than the date on which the Administrator approves the granting of such Award. 2. 17.
“ Disability ” means (a) if a Participant is a party to a written employment, severance or consulting agreement with the
Company or any of its Subsidiaries or an Award Agreement in which the term “ disability ” is defined, “ Disability ” as
defined in such agreement, and (b) if no such agreement exists, a permanent and total disability under Section 22 (e) (3)
of the Code, as amended. 2. 18. “ Dividend Equivalent Account ” means a bookkeeping account in accordance with
under Section 10. 17 and related to an Award that is credited with the amount of any cash dividends or stock
distributions that would be payable with respect to the shares of Common Stock subject to such Awards had such shares
been outstanding shares of Common Stock. 2. 19. “ Eligible Person ” means any prospective employee of the Company
or any its Subsidiaries who has not previously been an employee or director of the Company or a Subsidiary, or who is
commencing employment with the Company or a Subsidiary following a bona fide period of non- employment by the
Company or a Subsidiary, if he or she is granted an Award in connection with his or her commencement of employment
with the Company or a Subsidiary and such grant is an inducement material to his or her entering into employment with
the Company or a Subsidiary (within the meaning of Nasdaq Stock Market Rule IM- 5636- 1 or any successor rule, if the
Company’ s securities are traded on the Nasdaq Stock Market, and / or the applicable requirements of any other
established stock exchange on which the Company’ s securities are traded, as applicable, as such rules and requirements
may be amended from time to time). The Administrator may in its discretion adopt procedures from time to time to
ensure that a prospective employee of the Company or any its Subsidiaries is eligible to participate in the Plan prior to
the granting of any Awards to such individual under the Plan (including without limitation a requirement that each such
prospective employee certify to the Company prior to the receipt of an Award under the Plan that he or she has not been
previously employed by the Company or a Subsidiary, or if previously employed, has had a bona fide period of non-
employment, and that the grant of Awards under the Plan is an inducement material to his or her agreement to enter
into employment with the Company or a Subsidiary). 2. 20. “ Exchange Act ” means the Securities Exchange Act of
1934, as amended. 2. 21. “ Exercise Price ” means, with respect to a Stock Appreciation Right, the amount established by
the Administrator in the Award Agreement which is to be subtracted from the Fair Market Value on the date of exercise
in order to determine the amount of the payment to be made to the Participant, as further described in Section 6. 02 (b).
2. 22. “ Fair Market Value ” means, as of any applicable date: (a) for Canadian persons, if the Common Stock is listed on
the Canadian Securities Exchange, the closing sales price of the Common Stock on the exchange on that date, or, if no
sale of the Common Stock occurred on that date, on the next preceding date on which there was a reported sale; (b) for
US persons, if the Common Stock is listed on a national securities exchange or is authorized for quotation on the Nasdaq
National Market System (“ NMS ), the closing sales price of the Common Stock on the exchange or NMS, as the case
may be, on that date, or, if no sale of the Common Stock occurred on that date, on the next preceding date on which
there was a reported sale; (c) if none of the above apply for the particular person, the closing bid price as reported by the
Nasdaq Capital Market on that date, or if no price was reported for that date, on the next preceding date for which a
price was reported; (d) if none of the above apply for the particular person, the last reported bid price published in the «
pink sheets ” or displayed on the Financial Industry Regulatory Authority (“ FINRA ”), Electronic Bulletin Board, or
OTC Markets, Inc. as the case may be; or (e) if none of the above apply, the fair market value of the Common Stock as
determined under procedures established by the Administrator. 2. 23. “ Independent Director ” means a director of the
Company who is not an employee and who qualifies as “ independent ” within the meaning of Nasdaq Stock Market
Rule 5605 (a) (2), or any successor rule, if the Company’ s securities are traded on the Nasdaq Stock Market, and / or the
applicable requirements of any other 3sf- 6572216 established stock exchange on which the Company’ s securities are
traded, as applicable, as such rules and requirements may be amended from time to time. 2. 24. “ Non- Employee
Director ” means a “ non- employee director ” within the meaning of Rule 16b- 3. 2. 25. “ Non- Qualified Stock Option ”
means a stock option which does not qualify as an “ incentive stock option ” as defined in Section 422 of the Code. 2. 26.
“ Options ” means all Non- Qualified Stock Options granted at any time under the Plan. All Options granted under the
Plan shall be Non- Qualified Stock Options. 2. 27. “ Outstanding Common Stock ” means, at any time, the issued and
outstanding shares of Common Stock. 2. 28. “ Participant ” means an Eligible Person or a Permitted Assign thereof, who
receives an Award under the Plan in accordance with Section 5. 01, who enters into an Award Agreement with respect to
such Award that is fully executed and delivered by all parties thereto. 2. 29. ¢ Performance Awards ” means Awards
granted in accordance with Article VIII. 2. 30. “ Performance Goals ” mean the criteria (and adjustments) that the
Administrator may select for an Award to establish performance goals for a performance period, which may include,
without limitation, the following: net earnings or losses (either before or after one or more of interest, taxes,
depreciation, amortization, and non- cash equity- based compensation expense); gross or net sales or revenue or sales or
revenue growth; net income (either before or after taxes) or adjusted net income; profits (including but not limited to
gross profits, net profits, profit growth, net operation profit or economic profit), profit return ratios or operating
margin; budget or operating earnings (either before or after taxes or before or after allocation of corporate overhead
and bonus); cash flow (including operating cash flow and free cash flow or cash flow return on capital); return on assets;
return on capital or invested capital; cost of capital; return on stockholders’ equity; total stockholder return; return on
sales; costs, reductions in costs and cost control measures; expenses; working capital; earnings or loss per share;
adjusted earnings or loss per share; price per share or dividends per share (or appreciation in or maintenance of such
price or dividends); regulatory achievements or compliance; implementation, completion or attainment of objectives
relating to research, development, regulatory, commercial, or strategic milestones or developments; market share;



market capitalization; economic value or economic value added models; division, group or corporate financial goals;
customer satisfaction / growth; customer service; employee satisfaction; recruitment and maintenance of personnel;
human capital management (including diversity and inclusion); supervision of litigation and other legal matters;
strategic partnerships and transactions; financial ratios (including those measuring liquidity, activity, profitability or
leverage); debt levels or reductions; sales- related goals; financing and other capital raising transactions; cash on hand;
acquisition activity; investment sourcing activity; and marketing initiatives, any of which may be measured in absolute
terms or as compared to any incremental increase or decrease. Such performance goals also may be based solely by
reference to the Company’ s performance or the performance of a Subsidiary, division, business segment or business
unit of the Company or a Subsidiary, or based upon performance relative to performance of other companies or upon
comparisons of any of the indicators of performance relative to performance of other companies. 2. 31. “ Permitted
Assign ” means, for a person that is an employee, executive officer, director or consultant of the Company or of a
Subsidiary: (a) a trustee, custodian, or administrator acting on behalf of, or for the benefit of the person; (b) a holding
entity of the person; (c) a “ registered retirement savings plan ”, “ registered retirement income fund ”, or * tax- free
savings account ” (all within the meaning of the Income Tax Act (Canada)) of the person; (d) a spouse of the person; (e)
a trustee, custodian, or administrator acting on behalf of, or for the benefit of the spouse of the person; (f) a holding
entity of the spouse of the person; or (g) a “ registered retirement savings plan ”, “ registered retirement income fund ”,
or “ tax- free savings account ” (all within the meaning of the Income Tax Act (Canada)) of the spouse of the person. 2.
32. “ Plan ” has the meaning given to such term in Section 1. 01. 2. 33. “ Purchase Price ” with respect to Options, shall
have the meaning set forth in Section 6. 01 (b). 2. 34. “ Related Person ” means, for the Company: (a) a director or
executive officer of the Company or an Affiliate of the Company; 4sf- 6572216 (b) an associate of a director or executive
officer of the Company or an Affiliate of the Company; or (c) a Permitted Assign of a director or executive officer of the
Company or an Affiliate of the Company. 2. 35. “ Restricted Shares ” means Common Stock subject to restrictions
imposed in connection with Awards granted under Article VIL. 2. 36. “ Restricted Stock Unit ” means a unit representing
the right to receive Common Stock or the value thereof in the future subject to restrictions imposed in connection with
Awards granted under Article VII. 2. 37. “ Rule 16b- 3 ” means Rule 16b- 3 promulgated by the Securities and Exchange
Commission under Section 16 of the Exchange Act, as the same may be amended from time to time, and any successor
rule. 2. 38. “ Stock Appreciation Rights ” means awards granted in accordance with Article VL. 2. 39. ¢ Subsidiary ”
means any corporation in which the Company owns, directly or indirectly, at least 50 % of the total combined voting
power of all classes of stock, or any other entity (including partnerships and joint ventures) in which the Company owns,
directly or indirectly, at least 50 % of the combined equity thereof. 2. 40. “ Termination of Service ” means the voluntary
or involuntary termination of a Participant’ s service as an employee, director or consultant with the Company or an
Affiliate for any reason, including death, Disability, retirement or as the result of the divestiture of the Participant’ s
employer or any similar transaction in which the Participant’ s employer ceases to be the Company or one of its
Subsidiaries. Whether entering military or other government service shall constitute Termination of Service, or whether
and when a Termination of Service shall occur as a result of Disability, shall be determined in each case by the
Administrator in its sole discretion. 3. 01. Administrator. (a) Duties and Authority. The Plan shall be administered by
the Committee unless the Board assumes the authority for administration of the Plan (the Board or the Committee, as
applicable, is referred to herein as the “ Administrator ”); provided, however, that Awards granted under the Plan must
be approved by a majority of the Independent Directors or the Committee. The Administrator shall have exclusive and
final authority in each determination, interpretation or other action affecting the Plan and its Participants. The
Administrator shall have the sole discretionary authority to interpret the Plan, to establish and modify administrative
rules for the Plan, to impose such conditions and restrictions on Awards as it determines appropriate, and to make all
factual determinations with respect to and take such steps in connection with the Plan and Awards granted hereunder as
it may deem necessary or advisable. (b) Indemnification. Each person who is or shall have been a member of the Board
or the Administrator, or an officer or employee of the Company to whom authority was delegated in accordance with the
Plan shall be indemnified and held harmless by the Company against and from any loss, cost, liability, or expense that
may be imposed upon or reasonably incurred by such individual in connection with or resulting from any claim, action,
suit, or proceeding to which he or she may be a party or in which he or she may be involved by reason of any action
taken or failure to act under the Plan and against and from any and all amounts paid by him or her in settlement
thereof, with the Company’ s approval, or paid by him or her in satisfaction of any judgment in any such action, suit, or
proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to handle
and defend the same before he or she undertakes to handle and defend it on his or her own behalf; provided, however,
that the foregoing indemnification shall not apply to any loss, cost, liability, or expense that is a result of his or her own
willful misconduct. The foregoing right of indemnification shall not be exclusive of any other rights of indemnification to
which such persons may be entitled under the Company’ s Articles of Incorporation or Bylaws, conferred in a separate
agreement with the Company, as a matter of law, or otherwise, or any power that the Company may have to indemnify
them or hold them harmless. (c) Actions Required Upon Grant of Award. Following the issuance of any Award under
the Plan, the Company shall, in accordance with the listing requirements of the applicable securities exchange, (a)
promptly issue a press release disclosing the material terms of the grant, including the recipient (s) of the grant and the
number of shares involved (and if the disclosure relates to an award to only one person, or to executive officers, Ssf-
6572216 or the award was individually negotiated, then the disclosure must include the identity of the recipient), and (b)
notify the applicable securities exchange of such grant no later than the earlier to occur of (i) five calendar days after
entering into the agreement to issue the Award or (ii) the date of the public announcement of the Award. 4. 01. General.



The total number of shares authorized to be issued under the Plan shall equal 600, 000 or a lesser number of shares
determined by the Board. In no event, however, shall the number of shares of Common Stock available under the Plan
be reduced as a result of the application of this provision. The foregoing share limit shall be subject to adjustment in
accordance with Section 10. 07. The shares to be offered under the Plan shall be authorized and unissued Common
Stock, or issued Common Stock that shall have been reacquired by the Company. 4. 02. Limits on Awards. Unless
securityholder approval is obtained in accordance with applicable securities laws, the following limitations shall apply to
the Plan and all Awards: (a) the number of securities, calculated on a fully diluted basis, reserved for issuance under the
Awards granted to: (i) Related Persons, shall not exceed 10 % of the outstanding securities of the Company, or (ii) a
Related Person, shall not exceed 5 % of the outstanding securities of the Company; and (b) the number of securities,
calculated on a fully diluted basis, issued within 12 months, to: (i) Related Persons, shall not exceed 10 % of the
outstanding securities of the Company, or (ii) a Related Person, shall not exceed 5 % of the outstanding securities of the
Company. 4. 03. Shares Subject to Terminated Awards. Common Stock covered by any unexercised portions of Options
or Stock Appreciation Rights or terminated or forfeited Awards, and Common Stock subject to any Awards that are
otherwise surrendered by the Participant may again be subject to new Awards under the Plan. Shares of Common Stock
surrendered to or withheld by the Company in payment or satisfaction of the Purchase Price of an Option or tax
withholding obligation with respect to an Award shall be available for the grant of new Awards under the Plan. In the
event of the exercise of Stock Appreciation Rights, whether or not granted in tandem with Options, only the number of
shares of Common Stock actually issued in payment of such Stock Appreciation Rights shall be charged against the
number of shares of Common Stock available for the grant of Awards hereunder. S. 01. Eligible Participants.
Participants in the Plan shall be such Eligible Persons as the Administrator, in its sole discretion, may designate from
time to time. The Administrator’ s designation of a Participant in any year shall not require the Administrator to
designate such person to receive Awards or grants in any other year. The designation of a Participant to receive Awards
or grants under one portion of the Plan does not require the Administrator to include such Participant under other
portions of the Plan. The Administrator shall consider such factors as it deems pertinent in selecting Participants and in
determining the type and amount of their respective Awards. 6. 01. Option Awards. (a) Grant of Options. The
Administrator may grant, to such Participants as the Administrator may select, Options entitling the Participant to
purchase shares of Common Stock from the Company in such number, at such price, and on such terms and subject to
such conditions, not inconsistent with the terms of this Plan, as may be established by the Administrator. The terms of
any Option granted under this Plan shall be set forth in an Award Agreement. All Options granted under the Plan shall
be Non- Qualified Stock Options. (b) Purchase Price of Options. The Purchase Price of each share of Common Stock
which may be purchased upon exercise of any Option granted under the Plan shall be determined by the Administrator;
provided, however, that in no event shall the Purchase Price be less than the Fair Market Value on the Date of Grant;
provided further that, with respect to Canadian persons, in no event shall the Purchase Price be less than the greater of
the Fair Market Value on (a) the trading day prior to the Date of Grant and (b) the Date of Grant. 6sf- 6572216 (c)
Option Term. The term of each Option shall be fixed by the Administrator, but, no Option shall be exercisable more
than ten (10) years after the Date of Grant. (d) Rights as a Stockholder. A Participant or a transferee of an Option
pursuant to Section 10. 04 shall have no rights as a stockholder with respect to Common Stock covered by an Option
until the Participant or transferee shall have become the holder of record of any such shares, and no adjustment shall be
made for dividends in cash or other property or distributions or other rights with respect to any such Common Stock for
which the record date is prior to the date on which the Participant or a transferee of the Option shall have become the
holder of record of any such shares covered by the Option; provided, however, that Participants are entitled to share
adjustments to reflect capital changes under Section 10. 07. (e) Exercise Due to Death or Disability. If an optionee' s
employment with the Company terminates by reason of death or Disability, the Option may thereafter be immediately
exercised, to the extent then exercisable (or on such accelerated basis as the Administrator shall determine at or after the
grant), by the legal representative of the optionee, by the legal representative of the estate of the optionee, or by the
legatee of the optionee under the will of the optionee, within such period of time as is specified in the Award Agreement
from the date of such death or Disability. (f) Period of Exercise After Termination of Employment. Except as otherwise
provided in this paragraph or otherwise determined by the Administrator, if an optionee' s employment with the
Company terminates for any reason other than death or Disability (except for termination for Cause), the optionee must
exercise his or her Options, to the extent then exercisable (or on such accelerated basis as the Administrator shall
determine at or after grant), within such period of time as is specified in the Award Agreement from the date of such
termination. If the optionee does not exercise his or her Options within such specified period, the Options automatically
terminate, and such Options become null and void. (g) Acceleration or Extension of Exercise Time. The Administrator,
in its sole discretion, shall have the right (but shall not be obligated), exercisable on or at any time after the Date of
Grant, to permit the exercise of an Option or Stock Appreciation Right (i) prior to the time such Option or Stock
Appreciation Right would become exercisable under the terms of the Award Agreement, (ii) after the termination of the
Option or Stock Appreciation Right under the terms of the Award Agreement, or (iii) after the expiration of the Option
or Stock Appreciation Right. 6. 02. Stock Appreciation Rights. (a) Stock Appreciation Right Awards. The Administrator
is authorized to grant to any Participant one or more Stock Appreciation Rights. Such Stock Appreciation Rights may be
granted either independent of or in tandem with Options granted to the same Participant. Stock Appreciation Rights
granted in tandem with Options may be granted simultaneously with, or, in the case of Non- Qualified Stock Options,
subsequent to, the grant to such Participant of the related Option; provided however, that: (i) any Option covering any
share of Common Stock shall expire and not be exercisable upon the exercise of any Stock Appreciation Right with



respect to the same share, (ii) any Stock Appreciation Right covering any share of Common Stock shall expire and not be
exercisable upon the exercise of any related Option with respect to the same share, and (iii) an Option and Stock
Appreciation Right covering the same share of Common Stock may not be exercised simultaneously. Upon exercise of a
Stock Appreciation Right with respect to a share of Common Stock, the Participant shall be entitled to receive an
amount equal to the excess, if any, of (A) the Fair Market Value of a share of Common Stock on the date of exercise over
(B) the Exercise Price of such Stock Appreciation Right established in the Award Agreement, which amount shall be
payable as provided in Section 6. 02 (c). (b) Exercise Price. The Exercise Price established under any Stock Appreciation
Right granted under this Plan shall be determined by the Administrator, but in the case of Stock Appreciation Rights
granted in tandem with Options shall not be less than the Purchase Price of the related Option; provided, however, that
in no event shall the Exercise Price be less than the Fair Market Value on the Date of Grant. Upon exercise of Stock
Appreciation Rights granted in tandem with options, the number of shares subject to exercise under any related Option
shall automatically be reduced by the number of shares of Common Stock represented by the Option or portion thereof
which are surrendered as a result of the exercise of such Stock Appreciation Rights. (c) Payment of Incremental Value.
Any payment which may become due from the Company by reason of a Participant' s exercise of a Stock Appreciation
Right may be paid to the Participant as determined by the Administrator (i) all in cash, (ii) all in Common Stock, or (iii)
in any combination of cash and Common Stock. In the event that all or a portion of the payment is made in Common
Stock, the number of shares of Common Stock delivered in satisfaction of such payment shall be determined by dividing
the amount of such payment or portion thereof by the Fair Market Value on the Exercise Date. No fractional share of
Common Stock shall be issued to 7sf- 6572216 6. 03. Terms of Stock Options and Stock Appreciation Rights. (a)
Conditions on Exercise. An Award Agreement with respect to Options or Stock Appreciation Rights may contain such
waiting periods, exercise dates and restrictions on exercise (including, but not limited to, periodic installments) as may be
determined by the Administrator. In the event the Administrator grants an Option or Stock Appreciation Right that
would be subject to Section 409A of the Code, the Administrator may include such additional terms, conditions and
restrictions on the exercise of such Option or Stock Appreciation Right as the Administrator deems necessary or
advisable in order to comply with the requirements of Section 409A of the Code. (b) Duration of Options and Stock
Appreciation Rights. Options and Stock Appreciation Rights shall terminate upon the first to occur of the following
events: (i) Expiration of the Option or Stock Appreciation Right as provided in the Award Agreement; or (ii)
Termination of the Award in the event of a Participant' s Disability, retirement, death or other Termination of Service as
provided in the Award Agreement; or (iii) In the case of an Option, ten years from the Date of Grant; or (iv) Solely in the
case of a Stock Appreciation Right granted in tandem with an Option, upon the expiration of the related Option. 6. 04.
Exercise Procedures. Each Option and Stock Appreciation Right granted under the Plan shall be exercised under such
procedures and by such methods as the Board may establish or approve from time to time. The Purchase Price of shares
purchased upon exercise of an Option granted under the Plan shall be paid in full in cash by the Participant pursuant to
the Award Agreement; provided, however, that the Administrator may (but shall not be required to) permit payment to
be made (a) except in the case of a Participant that is a Canadian Person, by delivery to the Company of shares of
Common Stock held by the Participant, (b) by a “ net exercise ” method under which Options are exchanged for a
number of shares of Common Stock equal to the number of shares that would otherwise be issued upon the Options’
exercise minus a number of shares having a Fair Market Value equal to the Options’ aggregate Purchase Price (rounded
up to the nearest whole number of shares), or (c) such other consideration as the Administrator deems appropriate and
in compliance with applicable law (including payment under an arrangement constituting a brokerage transaction as
permitted under the provisions of Regulation T applicable to cashless exercises promulgated by the Federal Reserve
Board, unless prohibited by Section 402 of the Sarbanes- Oxley Act of 2002). In the event that any Common Stock shall
be transferred to the Company to satisfy all or any part of the Purchase Price, the part of the Purchase Price deemed to
have been satisfied by such transfer of Common Stock shall be equal to the product derived by multiplying the Fair
Market Value as of the date of exercise times the number of shares of Common Stock transferred to the Company. The
Participant may not transfer to the Company in satisfaction of the Purchase Price any fractional share of Common
Stock. 7. 01. Award of Restricted Stock and Restricted Stock Units. The Administrator may grant to any Participant an
Award of Restricted Shares consisting of a specified number of shares of Common Stock issued to the Participant subject
to such terms, conditions and forfeiture and transfer restrictions, whether based on performance standards, periods of
service, retention by the Participant of ownership of specified shares of Common Stock or other criteria, as the
Administrator shall establish. The Administrator may also grant Restricted Stock Units representing the right to receive
shares of Common Stock in the future subject to such terms, conditions and restrictions, whether based on performance
standards, periods of service, retention by the Participant of ownership of specified shares of Common Stock or other
criteria, as the Administrator shall establish. The terms of any Restricted Share and Restricted Stock Unit Awards
granted under this Plan shall be set forth in an Award Agreement which shall contain provisions determined by the
Administrator and not inconsistent with this Plan. 7. 02. Restricted Shares. 8sf- 6572216 (a) Issuance of Restricted
Shares. As soon as practicable after the Date of Grant of a Restricted Share Award by the Administrator, the Company
shall cause to be transferred on the books of the Company, or its agent, Common Stock, registered on behalf of the
Participant, evidencing the Restricted Shares covered by the Award, but subject to forfeiture to the Company as of the
Date of Grant if an Award Agreement with respect to the Restricted Shares covered by the Award is not duly executed
by the Participant and timely returned to the Company. All Common Stock covered by Awards under this Article VII
shall be subject to the restrictions, terms and conditions contained in the Plan and the Award Agreement entered into by
the Participant. Until the lapse or release of all restrictions applicable to an Award of Restricted Shares, the share



certificates representing such Restricted Shares may be held in custody by the Company, its designee, or, if the
certificates bear a restrictive legend, by the Participant. Upon the lapse or release of all restrictions with respect to an
Award as described in Section 7. 02 (d), one or more share certificates, registered in the name of the Participant, for an
appropriate number of shares as provided in Section 7. 02 (d), free of any restrictions set forth in the Plan and the
Award Agreement shall be delivered to the Participant. (b) Stockholder Rights. Beginning on the Date of Grant of the
Restricted Share Award and subject to execution of the Award Agreement as provided in Section 7. 02 (a), the
Participant shall become a stockholder of the Company with respect to all shares subject to the Award Agreement and
shall have all of the rights of a stockholder, including, but not limited to, the right to vote such shares and the right to
receive dividends; provided, however, that any Common Stock distributed as a dividend or otherwise with respect to any
Restricted Shares as to which the restrictions have not yet lapsed, shall be subject to the same restrictions as such
Restricted Shares and held or restricted as provided in Section 7. 02 (a). (c) Restriction on Transferability. None of the
Restricted Shares may be assigned or transferred (other than by will or the laws of descent and distribution, or to a
revocable inter vivos trust with respect to which the Participant is treated as the owner under Sections 671 through 677
of the Code, except to the extent that Section 16 of the Exchange Act limits a Participant' s right to make such transfers),
pledged or sold prior to lapse of the restrictions applicable thereto. (d) Delivery of Shares Upon Vesting. Upon expiration
or earlier termination of the forfeiture period without a forfeiture and the satisfaction of or release from any other
conditions prescribed by the Administrator, or at such earlier time as provided under the provisions of Section 7. 04, the
restrictions applicable to the Restricted Shares shall lapse. (e) Forfeiture of Restricted Shares. Subject to Sections 7. 02
(f) and 7. 04, all Restricted Shares shall be forfeited and returned to the Company and all rights of the Participant with
respect to such Restricted Shares shall terminate unless the Participant continues in the service of the Company or an
Affiliate as an employee until the expiration of the forfeiture period for such Restricted Shares and satisfies any and all
other conditions set forth in the Award Agreement. The Administrator shall determine the forfeiture period (which may,
but need not, lapse in installments) and any other terms and conditions applicable with respect to any Restricted Share
Award. (f) Waiver of Forfeiture Period. Notwithstanding anything contained in this Article VII to the contrary, the
Administrator may, in its sole discretion, waive the forfeiture period and any other conditions set forth in any Award
Agreement under appropriate circumstances (including the death, Disability or Retirement of the Participant or a
material change in circumstances arising after the date of an Award) and subject to such terms and conditions (including
forfeiture of a proportionate number of the Restricted Shares) as the Administrator shall deem appropriate. 7. 03.
Restricted Stock Units. (a) Settlement of Restricted Stock Units. Payments shall be made to Participants with respect to
their Restricted Stock Units as soon as practicable after the Administrator has determined that the terms and conditions
applicable to such Award have been satisfied or at a later date if distribution has been deferred. Payments to
Participants with respect to Restricted Stock Units shall be made in the form of Common Stock, or cash or a combination
of both, as the Administrator may determine. The amount of any cash to be paid in lieu of Common Stock shall be
determined on the basis of the Fair Market Value of the Common Stock on the date any such payment is processed. As to
shares of Common Stock which constitute all or any part of such payment, the Administrator may impose such
restrictions concerning their transferability and / or their forfeiture as may be provided in the applicable Award
Agreement or as the Administrator may otherwise determine, provided such determination is made on or before the date
certificates for such shares are first delivered to the applicable Participant. Notwithstanding any provision herein to the
contrary, no payment shall be made to any Participant that is a Canadian Person in respect of a Restricted Stock Unit
later than the end of the third year following the year in respect of which such Restricted Stock Unit was issued. 9sf-
6572216 (b) Stockholder Rights. Until the lapse or release of all restrictions applicable to an Award of Restricted Stock
Units, no shares of Common Stock shall be issued in respect of such Awards and no Participant shall have any rights as a
stockholder of the Company with respect to the shares of Common Stock covered by such Award of Restricted Stock
Units. (c) Waiver of Forfeiture Period. Notwithstanding anything contained in this Section 7. 03 to the contrary, the
Administrator may, in its sole discretion, waive the forfeiture period and any other conditions set forth in any Award
Agreement under appropriate circumstances (including the death, Disability or retirement of the Participant or a
material change in circumstances arising after the date of an Award) and subject to such terms and conditions (including
forfeiture of a proportionate number of shares issuable upon settlement of the Restricted Stock Units constituting an
Award) as the Administrator shall deem appropriate. (d) Deferral of Payment. If approved by the Administrator and set
forth in the applicable Award Agreement, a Participant may elect to defer the amount payable with respect to the
Participant' s Restricted Stock Units in accordance with such terms as may be established by the Administrator, subject
to the requirements of Section 409A of the Code. 8. 01. Performance Awards. (a) Award Periods and Calculations of
Potential Incentive Amounts. The Administrator may grant Performance Awards to Participants. A Performance Award
shall consist of the right to receive a payment (measured by the Fair Market Value of a specified number of shares of
Common Stock, increases in such Fair Market Value during the Award Period and / or a fixed cash amount) contingent
upon the extent to which certain performance targets have been met during an Award Period. The Award Period shall
be determined by the Administrator. (b) Performance Targets. Subject to Section 10. 18, the performance targets
applicable to a Performance Award may include such goals related to the performance of the Company or, where
relevant, any one or more of its Subsidiaries or divisions and / or the performance of a Participant as may be established
by the Administrator in its discretion. The performance targets established by the Administrator may vary for different
Award Periods and need not be the same for each Participant receiving a Performance Award in an Award Period. (c)
Earning Performance Awards. The Administrator, at or as soon as practicable after the Date of Grant, shall prescribe a
formula to determine the percentage of the Performance Award to be earned based upon the degree of attainment of the



applicable performance targets. (d) Payment of Earned Performance Awards. Subject to the requirements of Section 10.
0S5, payments of earned Performance Awards shall be made in cash or Common Stock, or a combination of cash and
Common Stock, in the discretion of the Administrator. The Administrator, in its sole discretion, may define, and set
forth in the applicable Award Agreement, such terms and conditions with respect to the payment of earned Performance
Awards as it may deem desirable. 8. 02. Termination of Service. In the event of a Participant' s Termination of Service
during an Award Period, the Participant' s Performance Awards shall be forfeited except as may otherwise be provided
in the applicable Award Agreement. 9. 01. Grant of Other Stock- Based Awards. Other stock- based awards, consisting
of stock purchase rights (with or without loans to Participants by the Company containing such terms as the
Administrator shall determine), Awards of Common Stock, or Awards valued in whole or in part by reference to, or
otherwise based on, Common Stock, may be granted either alone or in addition to or in conjunction with other Awards
under the Plan. Subject to the provisions of the Plan, the Administrator shall have sole and complete authority to
determine the persons to whom and the time or times at which such Awards shall be made, the number of shares of
Common Stock to be granted pursuant to such Awards, and all other conditions of the Awards. Any such Award shall be
confirmed by an Award Agreement executed by the Administrator and the Participant, which Award Agreement shall
contain such provisions as the Administrator determines to be necessary or appropriate to carry out the intent of this
Plan with respect to such Award. 10sf- 6572216 9. 02. Terms of Other Stock- Based Awards. In addition to the terms and
conditions specified in the Award Agreement, Awards made pursuant to this Article IX shall be subject to the following:
(a) Any Common Stock subject to Awards made under this Article IX may not be sold, assigned, transferred, pledged or
otherwise encumbered prior to the date on which the shares are issued, or, if later, the date on which any applicable
restriction, performance or deferral period lapses; and (b) If specified by the Administrator in the Award Agreement,
the recipient of an Award under this Article IX shall be entitled to receive, currently or on a deferred basis, interest or
dividends or dividend equivalents with respect to the Common Stock or other securities covered by the Award; and (c)
The Award Agreement with respect to any Award shall contain provisions dealing with the disposition of such Award in
the event of a Termination of Service prior to the exercise, payment or other settlement of such Award, whether such
termination occurs because of Retirement, Disability, death or other reason, with such provisions to take account of the
specific nature and purpose of the Award. ARTICLE XTERMS APPLICABLE GENERALLY TO
AWARDSGRANTED UNDER THE PLAN 10. 01. Plan Provisions Control Award Terms. Except as provided in Section
10. 16, the terms of the Plan shall govern all Awards granted under the Plan, and in no event shall the Administrator
have the power to grant any Award under the Plan which is contrary to any of the provisions of the Plan. In the event
any provision of any Award granted under the Plan shall conflict with any term in the Plan as constituted on the Date of
Grant of such Award, the term in the Plan shall control. Except as provided in Section 10. 03 and Section 10. 07, the
terms of any Award granted under the Plan may not be changed after the Date of Grant of such Award so as to
materially decrease the value of the Award without the express written approval of the holder. 10. 02. Award Agreement.
No person shall have any rights under any Award granted under the Plan unless and until the Company and the
Participant to whom such Award shall have been granted shall have executed and delivered an Award Agreement or
received any other Award acknowledgment authorized by the Administrator expressly granting the Award to such
person and containing provisions setting forth the terms of the Award. 10. 03. Modification of Award After Grant. No
Award granted under the Plan to a Participant may be modified (unless such modification does not materially decrease
the value of the Award) after the Date of Grant except by express written agreement between the Company and the
Participant, provided that any such change (a) shall not be inconsistent with the terms of the Plan, and (b) shall be
approved by the Administrator. 10. 04. Limitation on Transfer. Except as provided in Section 7. 02 (¢) in the case of
Restricted Shares, a Participant' s rights and interest under the Plan may not be assigned or transferred other than by
will or the laws of descent and distribution, and during the lifetime of a Participant, only the Participant personally (or
the Participant' s personal representative) may exercise rights under the Plan. The Participant' s Beneficiary may
exercise the Participant' s rights to the extent they are exercisable under the Plan following the death of the Participant.
10. 05. Taxes. The Company shall be entitled, if the Administrator deems it necessary or desirable, to withhold (or secure
payment from the Participant in lieu of withholding) the amount of any withholding or other tax required by law to be
withheld or paid by the Company with respect to an Award, and the Company may defer payment or issuance of the
cash or shares upon exercise or vesting of an Award unless indemnified to its satisfaction against any liability for any
such tax. The amount and method of such withholding or tax payment shall be determined by the Administrator and
shall be payable by the Participant at such time as the Administrator determines in accordance with the following rules:
(a) The Administrator may require or, if approved by the Administrator, the Participant (provided that he or she is not
a Canadian Person) may elect, to have the withholding requirement satisfied (i) if approved in advance by the
Administrator, by having withheld from such Award at the appropriate time that number of shares of Common Stock,
rounded down to the nearest whole share, whose Fair Market Value is equal to the minimum statutory withholding with
respect to the Award or such greater amount that is permitted by applicable law and by the Administrator, provided
such greater amount does not exceed the maximum statutory rates in the applicable jurisdictions or cause adverse
accounting consequences for the Company, (ii) by direct payment to the Company in cash of the amount of any taxes
required to be withheld with respect to such Award, (iii) by withholding from the wages or other cash compensation paid
to the Participant, (iv) by such other method that is 11sf- 6572216 approved by the Administrator or (v) by a
combination of the foregoing methods. Participants that are Canadian Persons shall be required to meet their
withholding requirements in the manner described in paragraph 10. 05 (a) (ii). (b) In the case of Participants who are
subject to Section 16 of the Exchange Act, the Administrator may impose such limitations and restrictions as it deems



necessary or appropriate with respect to the sale, delivery or withholding of shares of Common Stock to meet tax
withholding obligations. 10. 06. Surrender of Awards; Authorization of Repricing. Any Award granted under the Plan
may be surrendered to the Company for cancellation on such terms as the Administrator and the holder approve.
Without requiring stockholder approval, the Administrator may substitute a new Award under this Plan in connection
with the surrender by the Participant of an equity compensation award previously granted under this Plan or any other
plan sponsored by the Company, including the substitution or grant of (i) an Option or Stock Appreciation Right with a
lower exercise price than the Option or Stock Appreciation Right being surrendered, (ii) a different type of Award upon
the surrender or cancellation of an Option or Stock Appreciation Right with an exercise price above the Fair Market
Value of the underlying Common Stock on the date of such substitution or grant, or (iii) any other Award constituting a
repricing of an Option or Stock Appreciation Right. 10. 07. Adjustments to Reflect Capital Changes. (a)
Recapitalization. In the event of any corporate event or transaction (including, but not limited to, a change in the
Common Stock or the capitalization of the Company) such as a merger, consolidation, reorganization, recapitalization,
separation, partial or complete liquidation, stock dividend, stock split, reverse stock split, split up, spin- off, or other
distribution of stock or property of the Company, a combination or exchange of Common Stock, dividend in kind, or
other like change in capital structure, number of outstanding shares of Common Stock, distribution (other than normal
cash dividends) to stockholders of the Company, or any similar corporate event or transaction, the Administrator, in
order to prevent dilution or enlargement of Participants' rights under this Plan, shall make equitable and appropriate
adjustments and substitutions, as applicable, to or of the number and kind of shares subject to outstanding Awards, the
Purchase Price or Exercise Price for such shares, the number and kind of shares available for future issuance under the
Plan, and other determinations applicable to outstanding Awards. The Administrator shall have the power and sole
discretion to determine the amount of the adjustment to be made in each case. (b) Change in Control. Upon a Change in
Control or a merger, reorganization or other transaction following which the Company is not the surviving entity, except
as otherwise provided in an Award Agreement or in an employment, change in control, severance or similar agreement
to which the Company and the Participant are parties, all outstanding Awards shall be treated in the manner described
in the definitive transaction agreement to which the Company is party (or, if there is no such agreement, in the manner
determined by the Administrator), which agreement or determination need not treat all Awards in an identical manner.
The treatment specified in the definitive transaction agreement or as determined by the Administrator may include,
without limitation, one or more of the following with respect to outstanding Awards: (i) the cancellation of Awards
(whether vested or unvested); (ii) the assumption or substitution of Awards with appropriate adjustments as to the
number and kind of Shares or other securities or property and applicable exercise price, base amount or purchase price;
(iii) the acceleration of vesting of Awards; (iv) the cancellation of vested Awards, together with a payment to the
Participants holding such vested Awards so canceled of an amount based upon the consideration being paid per Share in
connection with such Change in Control or other transaction in cash or, in the sole discretion of the Administrator, in the
form of such other consideration necessary for a Participant to receive property, cash or securities (or a combination
thereof) as the Participant would have been entitled to receive upon such Change in Control or other transaction, if the
Participant had been, immediately prior to such Change in Control, the holder of the number of Shares covered by the
Award at such time, less any applicable exercise price or base amount; provided, however, that holders of vested Options
and vested SARs shall be entitled to such consideration only if the per- Share consideration exceeds the applicable
exercise price or base amount, and to the extent that the per- Share consideration is less than or equal to the applicable
exercise price or base amount, such vested Options and vested SARs shall be cancelled for no consideration; or (v) the
replacement of Awards with a cash incentive program that preserves the value of the Awards so replaced (determined as
of such Change in Control or other transaction). 12sf- 6572216 (c) Acquisition or other Transactions. After any merger,
stock purchase, asset purchase or other form of transaction in which the Company or an Affiliate shall be a surviving
corporation, the Administrator may grant substituted or assumed Awards under the provisions of the Plan, pursuant to
and in compliance with the requirements of Section 424 of the Code or (in the case of Options issued to Canadian
Persons) subsection 7 (1. 4) of the Income Tax Act (Canada), replacing old equity awards granted under a plan of
another party to the transaction whose shares or stock subject to the old equity awards may no longer be issued
following the transaction. The foregoing adjustments and manner of application of the foregoing provisions shall be
determined by the Administrator in its sole discretion. Any such adjustments may provide for the elimination of any
fractional shares which might otherwise become subject to any Options. 10. 08. No Right to Continued Service. No
person shall have any claim of right to be granted an Award under this Plan. Neither the Plan nor any action taken
hereunder shall be construed as giving any Participant any right to be retained in the service of the Company or any of
its Subsidiaries. 10. 09. Awards Not Includable for Benefit Purposes. Payments received by a Participant pursuant to the
provisions of the Plan shall not be included in the determination of benefits under any pension, group insurance or other
benefit plan applicable to the Participant which is maintained by the Company or any of its Subsidiaries, except as may
be provided under the terms of such plans or determined by the Board. 10. 10. Governing Law. All determinations made
and actions taken pursuant to the Plan shall be governed by the laws of Nevada and construed in accordance therewith.
10. 11. No Strict Construction. No rule of strict construction shall be implied against the Company, the Administrator,
or any other person in the interpretation of any of the terms of the Plan, any Award granted under the Plan or any rule
or procedure established by the Administrator. 10. 12. Compliance with Rule 16b- 3. It is intended that, unless the
Administrator determines otherwise, Awards under the Plan be eligible for exemption under Rule 16b- 3. The Board is
authorized to amend the Plan and to make any such modifications to Award Agreements to comply with Rule 16b- 3, as
it may be amended from time to time, and to make any other such amendments or modifications as it deems necessary or



appropriate to better accomplish the purposes of the Plan in light of any amendments made to Rule 16b- 3. 10. 13.
Captions. The captions (i. e., all Section headings) used in the Plan are for convenience only, do not constitute a part of
the Plan, and shall not be deemed to limit, characterize or affect in any way any provisions of the Plan, and all provisions
of the Plan shall be construed as if no captions have been used in the Plan. 10. 14. Severability. Whenever possible, each
provision in the Plan and every Award at any time granted under the Plan shall be interpreted in such manner as to be
effective and valid under applicable law, but if any provision of the Plan or any Award at any time granted under the
Plan shall be held to be prohibited by or invalid under applicable law, then (a) such provision shall be deemed amended
to accomplish the objectives of the provision as originally written to the fullest extent permitted by law and (b) all other
provisions of the Plan and every other Award at any time granted under the Plan shall remain in full force and effect. 10.
15. Amendment and Termination. (a) Amendment. The Board shall have complete power and authority to amend the
Plan at any time; provided, however, that the Board shall not, without the requisite affirmative approval of stockholders
of the Company, make any amendment which requires stockholder approval under the Code or under any other
applicable law or rule of any stock exchange which lists Common Stock or Company Voting Securities. No termination
or amendment of the Plan may, without the consent of the Participant to whom any Award shall theretofore have been
granted under the Plan, adversely affect the right of such individual under such Award. (b) Termination. The Board
shall have the right and the power to terminate the Plan at any time. No Award shall be granted under the Plan after the
termination of the Plan, but the termination of the Plan shall not have any other effect and any Award outstanding at the
time of the termination of the Plan may be exercised after termination of the Plan at any time prior to the expiration date
of such Award to the same extent such Award would have been exercisable had the Plan not terminated. 10. 16. Foreign
Qualified Awards. Awards under the Plan may be granted to such employees of the Company and its Subsidiaries who
are residing in foreign jurisdictions as the Administrator in its sole discretion may determine from time to time. The
Administrator may adopt such supplements to the Plan as may be necessary or appropriate to comply with the
applicable laws of such foreign jurisdictions and to afford Participants favorable 13sf- 6572216 10. 17. Dividend
Equivalents. For any Award granted under the Plan, the Administrator shall have the discretion, upon the Date of Grant
or thereafter, to establish a Dividend Equivalent Account with respect to the Award, and the applicable Award
Agreement or an amendment thereto shall confirm such establishment. If a Dividend Equivalent Account is established,
the following terms shall apply: (a) Terms and Conditions. Dividend Equivalent Accounts shall be subject to such terms
and conditions as the Administrator shall determine and as shall be set forth in the applicable Award Agreement. Such
terms and conditions may include, without limitation, for the Participant' s Account to be credited as of the record date
of each cash dividend on the Common Stock with an amount equal to the cash dividends which would be paid with
respect to the number of shares of Common Stock then covered by the related Award if such shares of Common Stock
had been owned of record by the Participant on such record date. (b) Unfunded Obligation. Dividend Equivalent
Accounts shall be established and maintained only on the books and records of the Company and no assets or funds of
the Company shall be set aside, placed in trust, removed from the claims of the Company' s general creditors, or
otherwise made available until such amounts are actually payable as provided hereunder. 10. 18. Adjustment of
Performance Goals and Targets. Notwithstanding any provision of the Plan to the contrary, the Administrator shall have
the authority to adjust any Performance Goal, performance target or other performance- based criteria established with
respect to any Award under the Plan if circumstances occur (including, but not limited to, unusual or nonrecurring
events, changes in tax laws or accounting principles or practices or changed business or economic conditions) that cause
any such Performance Goal, performance target or performance- based criteria to be inappropriate in the judgment of
the Administrator. 10. 19. Legality of Issuance. Notwithstanding any provision of this Plan or any applicable Award
Agreement to the contrary, the Administrator shall have the sole discretion to impose such conditions, restrictions and
limitations (including suspending exercises of Options or Stock Appreciation Rights and the tolling of any applicable
exercise period during such suspension) on the issuance of Common Stock with respect to any Award unless and until the
Administrator determines that such issuance complies with (i) any applicable registration requirements under the
Securities Act of 1933, as amended, or the Administrator has determined that an exemption therefrom is available, (ii)
any applicable listing requirement of any stock exchange on which the Common Stock is listed, (iii) any applicable
Company policy or administrative rules, and (iv) any other applicable provision of state, federal or foreign law,
including foreign securities laws where applicable. 10. 20. Restrictions on Transfer. Regardless of whether the offering
and sale of Common Stock under the Plan have been registered under the Securities Act of 1933, as amended, or have
been registered or qualified under the securities laws of any state, the Company may impose restrictions upon the sale,
pledge, or other transfer of such Common Stock (including the placement of appropriate legends on stock certificates) if,
in the judgment of the Company and its counsel, such restrictions are necessary or desirable to achieve compliance with
the provisions of the Securities Act of 1933, as amended, the securities laws of any state, the United States or any other
applicable foreign law. 10. 21. Further Assurances. As a condition to receipt of any Award under the Plan, a Participant
shall agree, upon demand of the Company, to do all acts and execute, deliver and perform all additional documents,
instruments and agreements which may be reasonably required by the Company, to implement the provisions and
purposes of the Plan. 10. 22. Provisions for Foreign Participants. The Administrator will have the power, subject to, and
within the limitations of, the express provisions of the Plan, to adopt such procedures and sub- plans as are necessary or
appropriate to permit and facilitate participation in the Plan by, or take advantage of specific tax treatment for Awards
granted to Participants who are foreign nationals or employed outside the United States (provided that Administrator
approval will not be necessary for immaterial modifications to the Plan or any Award Agreement to ensure or facilitate
compliance with the laws of the relevant foreign jurisdiction). 10. 23. Clawback / Recovery. All Awards granted under



the Plan will be subject to recoupment in accordance with any clawback policy that the Company is required to adopt
pursuant to the listing standards of any national securities exchange or association on which the Company’ s securities
are listed or as is otherwise required by the Dodd- Frank Wall Street Reform and Consumer Protection Act or other
Applicable Law and any clawback policy that the Company otherwise adopts, to the extent applicable and permissible
under Applicable Law. In addition, the Administrator may impose such other clawback, recovery or recoupment
provisions in an Award 14sf- 6572216 Agreement as the Administrator determines necessary or appropriate, including
but not limited to a reacquisition right in respect of previously acquired Shares or other cash or property upon the
occurrence of Cause. No recovery of compensation under such a clawback policy will be an event giving rise to a
Participant’ s right to voluntary terminate employment upon a “ resignation for good reason ” or for a “ constructive
termination ” or any similar term under any plan of or agreement with the Company. 10. 24. Stockholder Approval Not
Required. It is expressly intended that approval of the Company’ s stockholders shall not be required as a condition of
the effectiveness of the Plan, and the Plan’ s provisions shall be interpreted in a manner consistent with such intent for all
purposes. Specifically, Nasdaq Stock Market Rule 5635 (c) generally requires stockholder approval for stock option
plans or other equity compensation arrangements adopted by companies whose securities are listed on the Nasdaq Stock
Market pursuant to which stock awards or stock may be acquired by officers, directors, employees or consultants of
such companies. Nasdaq Stock Market Rule 5635 (c) (4) provides an exemption in certain circumstances for “
employment inducement ” awards (within the meaning of Nasdaq Stock Market Rule 5635 (c) (4)). Notwithstanding
anything to the contrary herein, if the Company’ s securities are traded on the Nasdaq Stock Market, then Awards
under the Plan may only be made to employees of the Company or any its Subsidiaries who have not previously been an
employee or director of the Company or a Subsidiary, or following a bona fide period of non- employment by the
Company or a Subsidiary, in each case as an inducement material to the employee’ s entering into employment with the
Company or a Subsidiary. Awards under the Plan will be approved by (a) the Company’ s Compensation Administrator
comprised entirely of Independent Directors or (b) a majority of the Company’ s Independent Directors. Accordingly,
pursuant to Nasdaq Stock Market Rule 5635 (c) (4), the issuance of Awards and the shares of Stock issuable upon
exercise or vesting of such Awards pursuant to the Plan are not subject to the approval of the Company’ s stockholders.
15sf- 6572216 NOTICE OF GRANT OF NON- QUALIFIED STOCK OPTION AWARD - FOR US OPTIONEES FOR
GOOD AND VALUABLE CONSIDERATION, Skye Bioscience, Inc. (the" Company'') hereby grants, pursuant to the
provisions of the Company' s 2024 Inducement Equity Incentive Plan, as amended from time to time (the'" Plan"), to the
Participant designated in this Notice of Grant of Non- Qualified Stock Option Award (the' Notice') an option to
purchase the number of shares of the common stock of the Company set forth in the Notice (the'" Shares'), subject to
certain restrictions as outlined below in this Notice and the additional provisions set forth in the attached Terms and
Conditions of Stock Option Award (collectively, the' Agreement'). Also enclosed is a copy of the Plan. Optionee: [ Field
| Date of Grant: [ Field | Type of Option: Non- Qualified Stock OptionExercise Price per Share: [ Field | Expiration
Date: [ Field | Total Number ofShares Granted: [ Field | Vesting Start Date: [ Field | Vesting Schedule: [ Field | Exercise
After Termination of Service: Termination of Service for any reason: any non- vested portion of the Option expires
immediately; Termination of Service due to death or Disability: vested portion of the Option is exercisable by the
Optionee (or, in the event of the Optionee' s death, the Optionee' s Beneficiary) for twelve (12) months after the
Optionee' s Termination; Termination of Service for any reason other than death or Disability (except for termination
for cause as defined by applicable law): vested portion of the Option is exercisable for a period of three (3) months
following the Optionee' s Termination. Termination of Service for cause as defined by applicable law: the Option
(whether vested or unvested) expires immediately. For purposes of this agreement, a “ Termination of Service ” will have
occurred on the date that the Company and the Optionee reasonably expect that the amount of services to be provided to
the Company by the Optionee, as an employee or an independent contractor, after such date will permanently decrease
to no more than 25 % of average level of services performed by the Optionee for the Company over the preceding 36-
month period (or if shorter, the Optionee’ s full period of service with the Company. In no event may this Option be
exercised after the Expiration Date as provided above. By signing below, the Optionee agrees that this Non- Qualified
Stock Option Award is granted under and governed by the terms and conditions of the Plan and the attached Terms and
Conditions. Participant: [ Field | Skye Bioscience, Inc. By: Title: Date: [ Field | Date: [ Field | Spouse’ s Signature: [
Field | Date: [ Field ] 1. Grant of Option. The Option granted to the Optionee and described in the Notice of Grant is
subject to the terms and conditions of the Plan, which is incorporated by reference in its entirety into these Terms and
Conditions of Stock Option Award. The Option is a Non- Qualified Stock Option. The Option is intended to constitute
an “ employment inducement ” award under Nasdaq Stock Market (“ Nasdaq *’) Rule 5635 (c) (4), and consequently is
intended to be exempt from the Nasdaq rules regarding shareholder approval of stock option plans or other equity
compensation arrangements. This Agreement and the terms and conditions of the Option shall be interpreted in
accordance with and consistent with such exception. The Board of Directors of the Company has authorized and
approved the Company’ s 2024 Inducement Equity Incentive Plan, as amended from time to time (the'" Plan'"). The
Committee has approved an award to the Optionee of a number of shares of the Company' s common stock, conditioned
upon the Participant' s acceptance of the provisions set forth in the Notice and these Terms and Conditions within 60
days after the Notice and these Terms and Conditions are presented to the Optionee for review. For purposes of the
Notice and these Terms and Conditions, any reference to the Company shall include a reference to any Affiliate. The
Company intends that this Option not be considered to provide for the deferral of compensation under Section 409A of
the Code and that this Agreement shall be so administered and construed. Further, the Company may modify the Plan
and this Award to the extent necessary to fulfill this intent. (a) Exercise of Option. This Option shall be exercisable, in



whole or in part, during its term in accordance with the Vesting Schedule set out in the Notice of Grant and with the
applicable provisions of the Plan and this Option Agreement. No Shares shall be issued pursuant to the exercise of an
Option unless the issuance and exercise comply with applicable laws. Assuming such compliance, for income tax
purposes the Shares shall be considered transferred to the Optionee on the date on which the Option is exercised with
respect to such Shares. The Committee may, in its discretion, (i) accelerate vesting of the Option, or (ii) extend the
applicable exercise period to the extent permitted under Section 6. 03 of the Plan. (b) Method of Exercise. The Optionee
may exercise the Option by delivering an exercise notice in a form approved by the Company (the'" Exercise Notice')
which shall state the election to exercise the Option, the number of Shares with respect to which the Option is being
exercised, and such other representations and agreements as may be required by the Company. The Exercise Notice
shall be accompanied by payment of the aggregate Exercise Price as to all Shares exercised. This Option shall be deemed
to be exercised upon receipt by the Company of such fully executed Exercise Notice accompanied by the aggregate
Exercise Price. (c) Acceleration of Vesting on Change in Control. Unless otherwise determined by the Committee, in the
event of a Change in Control, no accelerated vesting of any Options outstanding on the date of such Change in Control
shall occur. 2. Method of Payment. If the Optionee elects to exercise the Option by submitting an Exercise Notice under
Section 2 (b) of this Agreement, the aggregate Exercise Price (as well as any applicable withholding or other taxes) shall
be paid by cash or check; provided, however, that the Committee may consent, in its discretion, to payment in any of the
following forms, or a combination of them: (a) cash or check; (b) a'" net exercise' (as described in the Plan or such other
consideration received by the Company under a cashless exercise program approved by the Company in connection with
the Plan; (c) surrender of other Shares owned by the Optionee which have a Fair Market Value on the date of surrender
equal to the aggregate Exercise Price of the Exercised Shares and any applicable withholding; or (d) any other
consideration that the Committee deems appropriate and in compliance with applicable law. 3. Restrictions on Exercise.
This Option may not be exercised until such time as the Plan has been approved by the stockholders of the Company, or
if the issuance of the Shares upon exercise or the method of payment of consideration for those shares would constitute a
violation of any applicable law or regulation. 4. Non- Transferability of Option. This Option may not be transferred in
any manner otherwise than by will or by the laws of descent or distribution and may be exercised during the lifetime of
the Optionee only by the Optionee; provided, however, that the Optionee may transfer the Options (i) pursuant to a
qualified domestic relations order (as defined by the Code or the rules thereunder) or (ii) to any member of the
Optionee' s Immediate Family or to a trust, limited liability company, family limited partnership or other equivalent
vehicle, established for the exclusive benefit of one or more members of his Immediate Family by delivering to the
Company a Notice of Assignment in a form acceptable to the Company. No transfer or assignment of the Option to or on
behalf of an Immediate Family member under this Section 4 shall be effective until the Company has acknowledged such
transfer or assignment in writing." Immediate Family'" means the Optionee' s parents, spouse, children, siblings, and
grandchildren. Following transfer, the Options shall continue to be subject to the same terms and conditions as were
applicable immediately prior to transfer. In the event an Option is transferred as contemplated in this Section 4, such
Option may not be subsequently transferred by the transferee except by will or the laws of descent and distribution ].
The terms of the Plan and this Option Agreement shall be binding upon the executors, administrators, heirs, successors
and assigns of the Optionee. 5. Term of Option. This Option may be exercised only within the term set out in the Notice
of Grant, and may be exercised during such term only in accordance with the Plan and the terms of this Option
Agreement. 6. Withholding. (a) The Committee shall determine the amount of any withholding or other tax required by
law to be withheld or paid by the Company with respect to any income recognized by the Optionee with respect to the
Option Award. (b) The Optionee shall be required to meet any applicable tax withholding obligation in accordance with
the provisions of Section 10. 05 of the Plan. (c) Subject to any rules prescribed by the Committee, the Optionee shall have
the right to elect to meet any withholding requirement (i) by having withheld from this Award at the appropriate time
that number of whole shares of common stock whose fair market value is equal to the amount of any taxes required to be
withheld with respect to such Award, (ii) by direct payment to the Company in cash of the amount of any taxes required
to be withheld with respect to such Award or (iii) by a combination of shares and cash. 7. Defined Terms. Capitalized
terms used but not defined in the Notice and these Terms and Conditions shall have the meanings set forth in the Plan,
unless such term is defined in any Employment Agreement between the Optionee and the Company or an Affiliate. Any
terms used in the Notice and these Terms and Conditions, but defined in the Optionee' s Employment Agreement are
incorporated herein by reference and shall be effective for purposes of the Notice and these Terms and Conditions
without regard to the continued effectiveness of the Employment Agreement. 8. Optionee Representations. The Optionee
hereby represents to the Company that the Optionee has read and fully understands the provisions of the Notice, these
Terms and Conditions and the Plan and the Optionee' s decision to participate in the Plan is completely voluntary.
Further, the Optionee acknowledges that the Optionee is relying solely on his or her own advisors with respect to the tax
consequences of this stock option award. 9. Regulatory Limitations on Exercises. Notwithstanding the other provisions of
this Option Agreement, no option exercise or issuance of shares of Common Stock pursuant to this Option Agreement
shall be effective if (i) the shares reserved under the Plan are not subject to an effective registration statement at the time
of such exercise or issuance, or otherwise eligible for an exemption from registration, or (ii) the Company determines in
good faith that such exercise or issuance would violate any applicable securities or other law or regulation. 10.
Miscellaneous. (a) Notices. All notices, requests, deliveries, payments, demands and other communications which are
required or permitted to be given under these Terms and Conditions shall be in writing and shall be either delivered
personally or sent by registered or certified mail, or by private courier, return receipt requested, postage prepaid to the
parties at their respective addresses set forth herein, or to such other address as either shall have specified by notice in



writing to the other. Notice shall be deemed duly given hereunder when delivered or mailed as provided herein. (b)
Waiver. The waiver by any party hereto of a breach of any provision of the Notice or these Terms and Conditions shall
not operate or be construed as a waiver of any other or subsequent breach. (c) Entire Agreement. These Terms and
Conditions, the Notice and the Plan constitute the entire agreement between the parties with respect to the subject
matter hereof. (d) Binding Effect; Successors. These Terms and Conditions shall inure to the benefit of and be binding
upon the parties hereto and to the extent not prohibited herein, their respective heirs, successors, assigns and
representatives. Nothing in these Terms and Conditions, express or implied, is intended to confer on any person other
than the parties hereto and as provided above, their respective heirs, successors, assigns and representatives any rights,
remedies, obligations or liabilities. (¢) Governing Law. The Notice and these Terms and Conditions shall be governed by
and construed in accordance with the laws of the State of Nevada. (f) Headings. The headings contained herein are for
the sole purpose of convenience of reference, and shall not in any way limit or affect the meaning or interpretation of any
of the terms or provisions of these Terms and Conditions. (g) Conflicts; Amendment. The provisions of the Plan are
incorporated in these Terms and Conditions in their entirety. In the event of any conflict between the provisions of these
Terms and Conditions and the Plan, the provisions of the Plan shall control. The Agreement may be amended at any
time by written agreement of the parties hereto. (h) No Right to Continued Employment. Nothing in the Notice or these
Terms and Conditions shall confer upon the Optionee any right to continue in the employ or service of the Company or
affect the right of the Company to terminate the Optionee' s employment or service at any time. (i) Further Assurances.
The Optionee agrees, upon demand of the Company or the Committee, to do all acts and execute, deliver and perform
all additional documents, instruments and agreements which may be reasonably required by the Company or the
Committee, as the case may be, to implement the provisions and purposes of the Notice and these Terms and Conditions
and the Plan. FOR GOOD AND VALUABLE CONSIDERATION, Skye Bioscience, Inc. (the' Company') hereby
grants, pursuant to the provisions of the Company' s Amended and Restated 2024 Inducement Equity Incentive Plan, as
amended from time to time (the" Plan'), to the Participant designated in this Notice of Grant of Non- Qualified Stock
Option Award (the'" Notice'") an option (the “ Option ”) to purchase the number of shares of the common stock of the
Company set forth in the Notice (the'" Shares'"), subject to certain restrictions as outlined below in this Notice and the
additional provisions set forth in the attached Terms and Conditions of Stock Option Award (collectively, the"
Agreement'). Also enclosed is a copy of the Plan. Date of Grant: Type of Option: Non- Qualified Stock OptionExercise
Price per Share: Expiration Date: Total Number ofShares Granted: Vesting Start Date: Vesting Schedule: * * Upon
Change in Control, 100 % of the unvested shares shall be accelerated and fully vested. Exercise After Termination of
Service: Except as the Administrator may otherwise approve: ¢ the expiration of | (_) months | from the date of
Participant’ s Termination of Service, unless Participant’ s Termination of Service is for Cause or by reason of
Participant’ s death or by the Company due to Participant’ s Disability; ¢ [ the expiration of [ one (1) year | from the date
of Participant’ s Termination of Service by reason of Participant’ s death or by the Company due to Participant’ s
Disability |; or ¢ the date of Participant’ s Termination of Service for Cause. In no event may this Option be exercised
after the Expiration Date as provided above. Participant: Skye Bioscience, Inc. By: Title: Date: Date: Spouse’ s
Signature: Date: The Board of Directors of the Company has authorized and approved the Company’ s Amended and
Restated 2024 Inducement Equity Incentive Plan, as amended from time to time (the'" Plan"). The Administrator has
approved an award to the Optionee of a number of shares of the Company' s common stock, conditioned upon the
Participant' s acceptance of the provisions set forth in the Notice and these Terms and Conditions within 60 days after
the Notice and these Terms and Conditions are presented to the Optionee for review. For purposes of the Notice and
these Terms and Conditions, any reference to the Company shall include a reference to any Affiliate. (a) Exercise of
Option. This Option shall be exercisable, in whole or in part, during its term in accordance with the Vesting Schedule set
out in the Notice of Grant and with the applicable provisions of the Plan and this Option Agreement. No Shares shall be
issued pursuant to the exercise of an Option unless the issuance and exercise comply with applicable laws. Assuming
such compliance, for income tax purposes the Shares shall be considered transferred to the Optionee on the date on
which the Option is exercised with respect to such Shares. The Administrator mayj, in its discretion, (i) accelerate vesting
of the Option, or (ii) extend the applicable exercise period. 2. Method of Payment. If the Optionee elects to exercise the
Option by submitting an Exercise Notice under Section 2 (b) of this Agreement, the aggregate Exercise Price (as well as
any applicable withholding or other taxes) shall be paid by cash or check; provided, however, that the Administrator
may consent, in its discretion, to payment in any of the following forms, or a combination of them: (b) a'" net exercise"
(as described in the Plan or such other consideration received by the Company under a cashless exercise program
approved by the Company in connection with the Plan); (d) any other consideration that the Administrator deems
appropriate and in compliance with applicable law. 3. Restrictions on Exercise. This Option may not be exercised if the
issuance of the Shares upon exercise or the method of payment of consideration for those shares would constitute a
violation of any applicable law or regulation. 4. Non- Transferability of Option. This Option may not be transferred in
any manner otherwise than by will or by the laws of descent or distribution and may be exercised during the lifetime of
the Optionee only by the Optionee. The terms of the Plan and this Option Agreement shall be binding upon the
executors, administrators, heirs, successors and assigns of the Optionee. (a) The Administrator shall determine the
amount of any withholding or other tax required by law to be withheld or paid by the Company with respect to any
income recognized by the Optionee with respect to the Option Award. (c) Subject to any rules prescribed by the
Administrator, the Optionee shall have the right to elect to meet any withholding requirement (i) [ subject to prior
approval by the Administrator |, by having withheld from this Award at the appropriate time that number of whole
shares of common stock whose fair market value is equal to the amount of any taxes required to be withheld with respect



to such Award, (ii) by direct payment to the Company in cash of the amount of any taxes required to be withheld with
respect to such Award or (iii) by a combination of shares and cash or or (iv) authorizing a sell- to- cover transaction,
which involves the automatic sale by the broker (as selected by the Administrator), through one or more block trades, of
the number of your Shares with the value necessary to satisfy the tax withholding obligations, the assignment to the
Company of the proceeds of the sale for subsequent payment to the relevant tax authorities, and the release or delivery to
you of the remaining Shares. 7. Defined Terms. Capitalized terms used but not defined in the Notice and these Terms
and Conditions shall have the meanings set forth in the Plan, unless such term is defined in any written employment,
severance or consulting agreement between the Optionee and the Company or an Affiliate. Any terms used in the Notice
and these Terms and Conditions, but defined in the Optionee' s written employment, severance or consulting agreement
are incorporated herein by reference and shall be effective for purposes of the Notice and these Terms and Conditions
without regard to the continued effectiveness of the written employment, severance or consulting agreement. 9.
Clawback Provisions. By executing this Agreement and accepting this Award, Participant agrees that all compensation
received by Participant, including Awards under the Plan (including, without limitation, any proceeds, gains or other
economic benefit actually or constructively received by Participant upon receipt or exercise of any Award or upon the
receipt or resale of any Shares underlying any Award), shall be subject to reduction, cancellation, forfeiture and / or
recoupment to the extent necessary to comply with (a) any clawback, forfeiture or other similar policy adopted by the
Company, including, without limitation, the Company’ s Compensation Recoupment Policy (as amended from time to
time, the “ Policy ”) adopted by the Company, and (b) any other clawback, recoupment, forfeiture or similar policies or
provisions applicable to a Participant or required under Applicable Law (collectively, the “ Recovery Arrangements )
and Section 11. 23 of the Plan, notwithstanding any other agreement to the contrary. Participant agrees that Participant
is not entitled to indemnification in connection with any enforcement of the Recovery Arrangements and expressly
waives any rights to such indemnification under the Company’ s organizational documents or otherwise. By executing
this Agreement, Participant agrees to take all required action in a reasonably prompt manner, as applicable, to enable
the enforcement of the Recovery Arrangements. 10. Personal Data Authorization.. The Participant understands and
acknowledges that the Company and any of its affiliated entities of the Company (“ Related Entities ”) hold certain
personal information regarding the Participant for the purpose of managing and administering the Plan, including the
Participant’ s name, home address, telephone number, date of birth, social security number, salary, nationality, job title,
any Shares or directorships held in the Company and details of all Awards canceled, exercised, vested, unvested or
outstanding in the Participant’ s favor (“ Data ). The Participant further understands and acknowledges that the
Company and any Related Entities will transfer Data among themselves as necessary for the purpose of implementation,
administration and management of the Grantee’ s participation in the Plan and that the Company and any Related
Entities may each further transfer Data to any third party assisting the Company in the implementation, administration
and management of the Plan. The Participant understands and acknowledges that the recipients of Data may be located
in the U. S. or elsewhere. 11. Regulatory Limitations on Exercises. Notwithstanding the other provisions of this Option
Agreement, no option exercise or issuance of shares of Common Stock pursuant to this Option Agreement shall be
effective if (i) the shares reserved under the Plan are not subject to an effective registration statement at the time of such
exercise or issuance, or otherwise eligible for an exemption from registration, or (ii) the Company determines in good
faith that such exercise or issuance would violate any applicable securities or other law or regulation. 12. Miscellaneous.
(a) Notices. Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed
to the Company in care of the Company’ s Secretary at the Company’ s principal office or the Secretary’ s then- current
email address or facsimile number. Any notice to be given under the terms of this Agreement to Participant must be in
writing and addressed to Participant at Participant’ s last known mailing address, email address or facsimile number in
the Company’ s personnel files. By a notice given pursuant to this Section, either party may designate a different address
for notices to be given to that party. Any notice will be deemed duly given when actually received, when sent by email,
when sent by certified mail (return receipt requested) and deposited with postage prepaid in a post office or branch post
office regularly maintained by the United States Postal Service, when delivered by a nationally recognized express
shipping company or upon receipt of a facsimile transmission confirmation. (i) Further Assurances. The Optionee
agrees, upon demand of the Company or the Administrator, to do all acts and execute, deliver and perform all
additional documents, instruments and agreements which may be reasonably required by the Company or the
Administrator, as the case may be, to implement the provisions and purposes of the Notice and these Terms and
Conditions and the Plan. (j) Electronic Delivery and Acceptance. The Company may, in its sole discretion, decide to
deliver any documents related to the Option awarded under the Plan or future options that may be awarded under the
Plan by electronic means or request the Optionee’ s consent to participate in the Plan by electronic means. Optionee
hereby consents to receive such documents by electronic delivery and agrees to participate in the Plan through any on-
line or electronic system established and maintained by the Company or a third party designated by the Company. Skye
Bioscience, Inc., a Nevada corporation, (the “ Company ), hereby grants Restricted Stock Units to the individual named
below as the Participant, subject to the vesting requirements and other terms and conditions set forth in this Restricted
Stock Unit Agreement, including the attached Terms and Conditions and any appendix attached hereto (together, the
Agreement ). This grant is subject to the terms and conditions set forth in this Agreement and the Skye Bioscience, Inc.
2024 Inducement Equity Incentive Plan, as amended (the “ Plan ). The Restricted Stock Units are intended to constitute
an “ employment inducement ” award under Nasdaq Stock Market (“ Nasdaq ) Rule 5635 (c) (4), and consequently are
intended to be exempt from the Nasdaq rules regarding shareholder approval of equity compensation arrangements.
This Agreement shall be interpreted in accordance with and consistent with such exception. Capitalized terms not



defined in this Agreement are defined in the Plan, and have the meaning set forth in the Plan. Grant Date:

(“ Grant Date ) Tax Withholding (a) Ultimate Liability for Tax- Related Items. Regardless of any
action the Company or an Affiliate to whom you provide services (your “ Employer ) takes, the ultimate liability for all
income tax, payroll tax, social insurance, payment on account, fringe benefits tax, employment tax, stamp tax, any
applicable foreign taxes or other tax- related items related to the Restricted Stock Units and / or your participation in the
Plan and legally applicable to you (“ Tax- Related Items ) is and remains your responsibility and may exceed the
amount, if any, actually withheld by the Company or the Employer. (b) Tax Withholding. By accepting this award of
Restricted Stock Units, you authorize the Company and the Employer, or their respective agents, at their discretion, to
satisfy any applicable withholding obligations with regard to all Tax- Related Items by one or a combination of the
following: (i) withholding from your wages or other cash compensation paid to you by the Company and / or the
Employer; (ii) withholding Shares otherwise issuable upon vesting of your Restricted Stock Units; or (iii) authorizing a
sell- to- cover transaction, which involves the automatic sale by the broker (as selected by the Board), through one or
more block trades, of the number of your Shares with the value necessary to satisfy the tax withholding obligations, the
assignment to the Company of the proceeds of the sale for subsequent payment to the relevant tax authorities, and the
release or delivery to you of the remaining Shares. Notwithstanding the foregoing, if you are an officer of the Company
whom the Board has determined is subject to the reporting requirements of Section 16 of the Securities Exchange Act of
1934, as amended, unless otherwise determined by the Board, the Shares will be delivered net of any Tax- Related Items
as the Company determines necessary to satisfy the applicable withholding obligations. If the obligation for Tax- Related
Items is satisfied by withholding in Shares (i. e., the withholding method described in (ii) or (iii)), you may receive a
refund of any over- withheld amount in cash and will have no entitlement to the equivalent in Common Stock. If the
obligation for Tax- Related Items is satisfied by withholding in Shares, for tax purposes, you are deemed to have been
issued the full number of Shares subject to the vested Restricted Stock Units, notwithstanding that a number of the
Shares are held back solely for the purpose of paying the Tax- Related Items due as a result of any aspect of your
participation in the Plan. You agree to pay to the Company or the Employer any amount of Tax- Related Items that the
Company or the Employer may be required to withhold or account for as a result of your participation in the Plan that
cannot be satisfied by the means described in this Section. The Company may refuse to issue or deliver the Shares or the
proceeds of the sale of Shares, if you fail to comply with your obligations in connection with the Tax- Related Items. Tax
Witholding (continued) (c) Disclaimer. You further acknowledge that the Company and your Employer (i) make no
representations or undertakings regarding the treatment of any Tax- Related Items in connection with any aspect of the
Restricted Stock Units, including, but not limited to, the grant or vesting of the Restricted Stock Units, and the receipt of
any dividends and / or any dividend equivalents; and (ii) do not commit to and are under no obligation to structure the
terms of the award or any aspect of the Restricted Stock Units to reduce or eliminate your liability for Tax- Related
Items or achieve any particular tax result. (d) Employees Taxed in Multiple Tax Jurisdictions. If you have become
subject to Tax- Related Items in more than one jurisdiction, you acknowledge that the Company and / or the Employer
(or former employer, as applicable) may be required to withhold or account for Tax- Related Items in more than one
jurisdiction. Code Section 409Alt is intended that the terms of this Agreement will not result in the imposition of any tax
liability pursuant to Section 409A of the Code, and this Agreement shall be construed and interpreted consistent with
that intent. Payments pursuant to this Agreement are intended to constitute separate payments for purposes of Section
409A of the Code. Termination of ServiceUpon your Termination of Service for any reason other than death or
Disability, except as specifically provided above in the Vesting Section or as may be provided in other agreements
between you and the Company, no additional Restricted Stock Units will vest after such Termination of Service and you
will forfeit all Restricted Stock Units that have not yet vested as of your last day of service without payment of any
consideration. Leaves of AbsenceFor purposes of these Restricted Stock Units, you are not treated as having a
Termination of Service solely because you go on a bona fide leave of absence approved by the Company, if the terms of
your leave provide for continued service crediting, or if continued service crediting is required by Applicable Laws. The
Company will determine, in its sole discretion, whether and when a leave of absence constitutes a Termination of Service
under the Plan. Retention RightsNeither your Restricted Stock Units nor this Agreement give you the right to be
retained by the Company, the Employer or any Affiliate in any capacity and your service may be terminated at any time
and for any reason. Shareholder RightsYou have no rights as a shareholder unless and until the Shares relating to the
Restricted Stock Units have been issued to you (or an appropriate book entry has been made). If the Company pays a
dividend on its Common Stock, you will not be entitled to receive such dividend or dividend equivalent right with regard
to the unissued Shares underlying the Restricted Stock Units. Data PrivacyYou hereby explicitly and unambiguously
consent to the collection, use and transfer, in electronic or other form, of your personal data as described in this
Agreement and any other Restricted Stock Unit grant materials by and among, as applicable, the Employer, the
Company and its Affiliates for the exclusive purpose of implementing, administering and managing your participation in
the Plan. You understand that the Company and the Employer may hold certain personal information about you,
including, but not limited to, your name, home address, email address and telephone number, date of birth, social
security or social insurance number, passport number or other identification number, salary, nationality, job title, any
Shares or directorships held in the Company, details of all Restricted Stock Units or any other entitlement to Shares
awarded, canceled, vested, unvested or outstanding in your favor, for the exclusive purpose of implementing,
administering and managing the Plan (“ Data ). You understand that Data will be transferred to such stock plan service
provider as may be selected by the Company in the future, which is assisting the Company with the implementation,
administration, and management of the Plan. You understand that the recipients of the Data may be located in countries



having different data privacy laws and protections than your country. You understand that you may request a list with
the names and addresses of any potential recipients of the Data by contacting your local human resources representative.
You authorize the Company and any possible recipients which may assist the Company (presently or in the future) with
implementing, administering, and managing the Plan to receive, possess, use, retain and transfer the Data, in electronic
or other form, for the sole purpose of implementing, administering, and managing your participation in the Plan. You
understand that Data will be held only as long as necessary to implement, administer and manage your participation in
the Plan. You understand that you may, at any time, view Data, request additional information about the storage and
processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing your local human resources representative or the Company’ s stock administration
department. Further, you understand that you are providing the consents herein on a purely voluntary basis. If you do
not consent, or if you later revoke your consent, your employment status or service with the Employer will not be
affected; the only consequence of refusing or withdrawing your consent is that the Company would not be able to grant
Restricted Stock Units or other equity awards to you or administer or maintain such awards. Data Privacy (continued)
Therefore, you understand that refusing or withdrawing your consent may affect your ability to participate in the Plan.
For more information on the consequences of your refusal to consent or withdrawal of consent, you understand that you
may contact your local human resources representative or the Company’ s stock administration department. Finally,
upon request of the Company or the Employer, you agree to provide an executed data privacy consent form (or any
other agreements or consents that may be required by the Company and / or the Employer) that the Company and / or
the Employer may deem necessary to obtain from you for the purpose of administering participation in the Plan in
compliance with the data privacy laws in your country, either now or in the future. You understand and agree that you
will not be able to participate in the Plan if you fail to provide any such consent or agreement requested by the Company
and / or the Employer. No Advice Regarding GrantThe Company is not providing any tax, legal or financial advice, nor
is the Company making any recommendations regarding your participation in the Plan, or your acquisition or sale of
the Stock underlying your Restricted Stock Units. You are hereby advised to consult with your own personal tax, legal
and financial advisors regarding your participation in the Plan before taking any action related to the Plan. Applicable
Laws and VenueThe Restricted Stock Units and the provisions of this Agreement are governed by, and subject to, the
laws of the State of California, without regard to the conflict of law provisions. All claims, disputes and other matters in
question arising out of, or relating to, this Agreement or the performance hereof, shall be submitted to, and determined
by, arbitration if good faith negotiations among the parties hereto, if any, do not resolve such claim, dispute or other
matter. Such arbitration shall proceed in accordance with the then- current rules for arbitration established by Judicial
Arbitration Mediation Services, Inc. / ENDISPUTE (“ JAMS ”), unless the parties hereto mutually agree otherwise, and
pursuant to the following procedures: (a) the Company on the one hand and you on the other hand shall appoint an
arbitrator from the JAMS panel of retired judges, and those party- appointed arbitrators shall appoint a third
arbitrator from the JAMS panel of retired judges within ten (10) days; if the party- appointed arbitrators fail to appoint
a third arbitrator within the ten (10) days, such third arbitrator shall be appointed by JAMS in accordance with its
rules; (b) reasonable discovery shall be allowed in arbitration; (c) all proceedings before the arbitrators shall be held in
Orange County, California; (d) the award rendered by the arbitrators shall be final and binding, and judgment may be
entered in accordance with applicable law and in any court having jurisdiction thereof; (e) the award rendered by the
arbitrators shall include (i) a provision that the prevailing party in such arbitration recover its costs relating to the
arbitration and reasonable attorneys’ fees from the other party, (ii) the amount of such costs and fees, and (iii) an order
that the losing party pay the fees and expenses of the arbitrators. The arbitrator shall by the agreement of the parties
expressly be prohibited from awarding punitive damages in connection with any claim being resolved by arbitration
hereunder. Skye Bioscience, Inc., a Nevada corporation, (the “ Company ”), hereby grants Restricted Stock Units to the
individual named below as the Participant, subject to the vesting requirements and other terms and conditions set forth
in this Restricted Stock Unit Agreement, including the attached Terms and Conditions and any appendix attached
hereto (together, the “ Agreement ”). This grant is subject to the terms and conditions set forth in this Agreement and
the Skye Bioscience, Inc. Amended and Restated 2024 Inducement Equity Incentive Plan, as amended (the *“ Plan ). The
Restricted Stock Units are intended to constitute an “ employment inducement ” award under Nasdaq Stock Market (“
Nasdaq ) Rule 5635 (c) (4), and consequently are intended to be exempt from the Nasdaq rules regarding shareholder
approval of equity compensation arrangements. This Agreement shall be interpreted in accordance with and consistent
with such exception. Capitalized terms not defined in this Agreement are defined in the Plan, and have the meaning set
forth in the Plan. Tax Withholding (a) Ultimate Liability for Tax- Related Items. Regardless of any action the Company
or an Affiliate to whom you provide services (your “ Employer ”) takes, the ultimate liability for all income tax, payroll
tax, social insurance, payment on account, fringe benefits tax, employment tax, stamp tax, any applicable foreign taxes
or other tax- related items related to the Restricted Stock Units and / or your participation in the Plan and legally
applicable to you (“ Tax- Related Items ) is and remains your responsibility and may exceed the amount, if any, actually
withheld by the Company or the Employer. (b) Tax Withholding. By accepting this award of Restricted Stock Units, you
authorize the Company and the Employer, or their respective agents, at their discretion, to satisfy any applicable
withholding obligations with regard to all Tax- Related Items by one or a combination of the following: (i) withholding
from your wages or other cash compensation paid to you by the Company and / or the Employer; (ii) withholding Shares
otherwise issuable upon vesting of your Restricted Stock Units; or (iii) authorizing a sell- to- cover transaction, which
involves the automatic sale by the broker (as selected by the Administrator), through one or more block trades, of the
number of your Shares with the value necessary to satisfy the tax withholding obligations, the assignment to the



Company of the proceeds of the sale for subsequent payment to the relevant tax authorities, and the release or delivery to
you of the remaining Shares. Notwithstanding the foregoing, if you are an officer of the Company whom the
Administrator has determined is subject to the reporting requirements of Section 16 of the Securities Exchange Act of
1934, as amended, unless otherwise determined by the Administrator, the Shares will be delivered net of any Tax-
Related Items as the Company determines necessary to satisfy the applicable withholding obligations. If the obligation
for Tax- Related Items is satisfied by withholding in Shares, for tax purposes, you are deemed to have been issued the full
number of Shares subject to the vested Restricted Stock Units, notwithstanding that a number of the Shares are held
back solely for the purpose of paying the Tax- Related Items due as a result of any aspect of your participation in the
Plan. You agree to pay to the Company or the Employer any amount of Tax- Related Items that the Company or the
Employer may be required to withhold or account for as a result of your participation in the Plan that cannot be satisfied
by the means described in this Section. The Company may refuse to issue or deliver the Shares or the proceeds of the sale
of Shares, if you fail to comply with your obligations in connection with the Tax- Related Items. (c) Disclaimer. You
further acknowledge that the Company and your Employer (i) make no representations or undertakings regarding the
treatment of any Tax- Related Items in connection with any aspect of the Restricted Stock Units, including, but not
limited to, the grant or vesting of the Restricted Stock Units, and the receipt of any dividends and / or any dividend
equivalents; and (ii) do not commit to and are under no obligation to structure the terms of the award or any aspect of
the Restricted Stock Units to reduce or eliminate your liability for Tax- Related Items or achieve any particular tax
result. (d) Employees Taxed in Multiple Tax Jurisdictions. If you have become subject to Tax- Related Items in more
than one jurisdiction, you acknowledge that the Company and / or the Employer (or former employer, as applicable)
may be required to withhold or account for Tax- Related Items in more than one jurisdiction. Personal Data
AuthorizationYou understand and acknowledge that the Company and any of its affiliated entities of the Company (*
Related Entities ) hold certain personal information regarding you for the purpose of managing and administering the
Plan, including your name, home address, telephone number, date of birth, social security number, salary, nationality,
job title, any Shares or directorships held in the Company and details of all Awards canceled, exercised, vested, unvested
or outstanding in your favor (“ Data ”). You further understand and acknowledges that the Company and any Related
Entities will transfer Data among themselves as necessary for the purpose of implementation, administration and
management of your participation in the Plan and that the Company and any Related Entities may each further transfer
Data to any third party assisting the Company in the implementation, administration and management of the Plan. You
understand and acknowledge that the recipients of Data may be located in the U. S. or elsewhere. No Advice Regarding
GrantThe Company is not providing any tax, legal or financial advice, nor is the Company making any
recommendations regarding your participation in the Plan, or your acquisition or sale of the Stock underlying your
Restricted Stock Units. You are hereby advised to consult with your own personal tax, legal and financial advisors
regarding your participation in the Plan before taking any action related to the Plan. Applicable Laws and VenueThe
Restricted Stock Units and the provisions of this Agreement are governed by, and subject to, the laws of the State of
Nevada, without regard to the conflict of law provisions. All claims, disputes and other matters in question arising out of,
or relating to, this Agreement or the performance hereof, shall be submitted to, and determined by, arbitration if good
faith negotiations among the parties hereto, if any, do not resolve such claim, dispute or other matter. Such arbitration
shall proceed in accordance with the then- current rules for arbitration established by Judicial Arbitration Mediation
Services, Inc. / ENDISPUTE (“ JAMS ), unless the parties hereto mutually agree otherwise, and pursuant to the
following procedures: (a) the Company on the one hand and you on the other hand shall appoint an arbitrator from the
JAMS panel of retired judges, and those party- appointed arbitrators shall appoint a third arbitrator from the JAMS
panel of retired judges within ten (10) days; if the party- appointed arbitrators fail to appoint a third arbitrator within
the ten (10) days, such third arbitrator shall be appointed by JAMS in accordance with its rules; (b) reasonable
discovery shall be allowed in arbitration; (c) all proceedings before the arbitrators shall be held in San Diego, California;
(d) the award rendered by the arbitrators shall be final and binding, and judgment may be entered in accordance with
applicable law and in any court having jurisdiction thereof; (¢) the award rendered by the arbitrators shall include (i) a
provision that the prevailing party in such arbitration recover its costs relating to the arbitration and reasonable
attorneys’ fees from the other party, (ii) the amount of such costs and fees, and (iii) an order that the losing party pay the
fees and expenses of the arbitrators. The arbitrator shall by the agreement of the parties expressly be prohibited from
awarding punitive damages in connection with any claim being resolved by arbitration hereunder. This Executive
Employment Agreement (the “ Agreement ”), dated October 5, 2020, is between Emerald bioscience, inc. (the
Company ”) and Tuan Diep (“ Executive ). I. POSITION AND RESPONSIBILITIES A. Position. Executive is
employed by the Company to render services to the Company in the position of Sr. Vice President, Development
reporting directly to the Chief Medical Officer (CMO). Executive shall perform the duties and responsibilities as are
normally related to such position in accordance with the standards of the industry within which the Company operates
and any additional duties now or hereafter assigned to Executive by the CMO. Executive shall abide by the Company’ s
rules, regulations, and practices as adopted or modified from time to time in the Company’ s sole discretion. B. Other
Activities. Except upon the prior written consent of the Board, or as disclosed on Schedule A of this Agreement, the
Executive will not, during the term of this Agreement, (i) accept any other employment, or (ii) engage, directly or
indirectly, in any other business activity (whether or not pursued for pecuniary advantage), that might interfere with
Executive’ s duties and responsibilities hereunder or create a potential conflict of interest with the Company. C. No
Conflict. Executive represents and warrants that Executive’ s execution of this Agreement, employment with the
Company, and the performance of Executive’ s proposed duties under this Agreement shall not violate any obligations



Executive may have to any other person or entity, including any obligations with respect to proprietary or confidential
information of any other person or entity. Il. COMPENSATION AND BENEFITS A. Base Salary. In consideration of
the services to be rendered under this Agreement, the Company shall pay Executive a salary at the rate of $ 250, 000 per
year (“ Base Salary ”). The Base Salary shall be paid in accordance with the Company’ s regularly established payroll
practice. Executive’ s Base Salary will be reviewed from time to time in accordance with the established procedures of
the Company for adjusting salaries for similarly situated employees and may be adjusted in the sole discretion of the
Company. The Base Salary will be reviewed from time to time in accordance with the established procedures of the
Company for adjusting fees for similarly situated employees and may be increased in the sole discretion of the Board. B.
Discretionary Bonus. The Executive will be eligible to earn an annual bonus up to thirty five percent (35 %) of
Executive’ s Base Salary (the “ Discretionary Bonus ). The Company will, within 90 days of the end of each calendar
year, determine the Discretionary Bonus, if any, payable to the Executive for that calendar year, based in part on the
Executive’ s achievement of milestones agreed to by the Board or the Compensation Committee of the Board. Within 90
days of the beginning of each calendar year, the Board or the Compensation Committee of the Board shall determine the
Executive’ s milestones and the amount of bonus potentially payable if one or more milestones are achieved for that year.
The Company may determine the amount of the Discretionary Bonus in its sole discretion and it may pay the
Discretionary Bonus in cash, shares of the Company or stock options of the Company, or any combination thereof, and it
may pay the Discretionary Bonus in a lump sum or installments, equal or otherwise. Notwithstanding anything herein to
the contrary, the Executive must be employed on the date (s) the Discretionary Bonus is to be paid to be eligible to
receive the Discretionary Bonus, or portion thereof. The initial set of performance objectives will be reasonably agreed
to by the Board or the Compensation Committee of the Board and Executive, within ninety (90) days of the Effective
Date. Subsequent performance objectives will be reasonably agreed to by the Board or the Compensation Committee of
the Board and Executive within (90) days of the beginning of the calendar year to which the Discretionary Bonus relates.
C. Stock Options. Executive will be granted the option to purchase an aggregate of 2, 000, 000 shares of Common Stock
of the Company at a per share exercise price equal to the fair market value of such shares on the date of grant. The stock
option agreement will provide, among other things, that, subject to Executive’ s continued employment with the
Company, the options shall vest 10 % upfront and 90 % in equal semiannual installments over four years from issuance.
D. Benefits. Executive shall be eligible to participate in the benefits made generally available by the Company to
similarly situated executives, in accordance with the benefit plans established by the Company, and as may be amended
from time to time in the Company’ s sole discretion. The Company shall reimburse to Executive for personal health
benefits at the equivalent level, if the Executive opts out of the Company health plan. E. Expenses. The Company shall
reimburse Executive for reasonable business expenses incurred in the performance of Executive’ s duties hereunder in
accordance with the Company’ s expense reimbursement guidelines. I1I. AT- WILL EMPLOYMENT; TERMINATION
BY COMPANY A. At- Will Termination by Company. Executive’ s employment with the Company shall be “ at- will ”
at all times. The Company may terminate Executive’ s employment with the Company at any time, without any advance
notice, for any reason or no reason at all, notwithstanding anything to the contrary contained in or arising from this
Agreement or any statements, policies or practices of the Company relating to the employment, discipline or termination
of its employees. Upon and after such termination, all obligations of the Company under this Agreement shall cease,
except as otherwise provided herein. B. Severance. Except in situations where the employment of Executive is terminated
For Cause, By Death or By Disability (as defined in Section IV below), in the event that (i) the Company terminates
Executive’ s employment, then Executive will be entitled to payment by the Company of an amount equal to six months
of Executive’ s then- current Base Salary, less applicable statutory deductions and withholdings (“ Severance ), to be
paid as salary continuation (and not as a lump sum) over the applicable period and in accordance with the Company’ s
standard payroll practices. Executive’ s eligibility for the foregoing Severance is conditioned on Executive having first
signed a release agreement in the form attached as Exhibit A. Executive shall not be entitled to any Severance if
Executive’ s employment is terminated For Cause, By Death or By Disability (as defined in Section IV below) or if
Executive’ s employment is terminated by Executive. [IV. OTHER TERMINATIONS BY COMPANY A. Termination
for Cause. For purposes of this Agreement, “ For Cause ” shall mean: (i) Executive commits a act involving dishonesty,
breach of trust, or physical harm to any person; (ii) Executive willfully engages in conduct that is in bad faith and
materially injurious to the Company; (iii) Executive commits a material breach of this Agreement, which breach is not
cured within 30 days after written notice to Executive from the Company; (iv) Executive willfully refuses to implement
or follow a lawful policy or directive of the Company, which breach is not cured within 30 days after written notice to
Executive from the Company; or (v) Executive engages in misfeasance or malfeasance demonstrated by a pattern of
failure to perform job duties diligently and professionally. The Company may terminate Executive’ s employment For
Cause at any time, without any advance notice. The Company shall pay to Executive all compensation to which
Executive is entitled up through the date of termination, subject to any other rights or remedies of the Company under
law; and thereafter all obligations of the Company under this Agreement shall cease. B. By Death. Executive’ s
employment shall terminate automatically upon Executive’ s death. The Company shall pay to Executive’ s beneficiaries
or estate, as appropriate, any compensation then due and owing. Thereafter all obligations of the Company under this
Agreement shall cease. C. By Disability. If Executive becomes eligible for the Company’ s long term disability benefits or
if, in the sole opinion of the Company, Executive is unable to carry out the responsibilities and functions of the position
held by Executive by reason of any physical or mental impairment then the Company may terminate Executive’ s
employment. The Company shall pay to Executive all compensation to which Executive is entitled up through the date of
termination, and thereafter all obligations of the Company under this Agreement shall cease. V. TERMINATION BY



EXECUTIVE A. At- Will Termination by Executive. Executive may terminate employment with the Company at any
time for any reason or no reason at all, upon 60 days advance written notice. During such notice period Executive shall
continue to diligently perform all of Executive’ s duties hereunder. The Company shall have the option, in its sole
discretion, to make Executive’ s termination effective at any time prior to the end of such notice period. Thereafter all
obligations of the Company shall cease. VI. TERMINATION OBLIGATIONS A. Return of Property. Executive agrees
that all property (including without limitation all equipment, tangible proprietary information, documents, records,
notes, contracts and computer- generated materials) furnished to or created or prepared by Executive related to
Executive’ s employment belongs to the Company and shall be promptly returned to the Company upon termination of
Executive’ s employment. B. Resignation and Cooperation. Upon termination of Executive’ s employment, Executive
shall be deemed to have resigned from all offices and directorships then held with the Company. Following any
termination of employment, Executive shall cooperate with the Company in the winding up of pending work on behalf of
the Company and the orderly transfer of work to other employees. Executive shall also cooperate with the Company in
the defense of any action brought by any third party against the Company that relates to Executive’ s employment by the
Company. VII. INVENTIONS AND PROPRIETARY INFORMATION; PROHIBITION ON THIRD PARTY
INFORMATION A. Proprietary Information Agreement. Executive has entered into and agrees to continue to be bound
by the terms of the Company’ s Proprietary Information and Inventions Agreement (“ Proprietary Information
Agreement ) attached hereto as Exhibit B. B. Non- Solicitation. Executive acknowledges that because of Executive’ s
position in the Company, Executive will have access to material intellectual property and confidential information.
During the term of Executive’ s employment and for one year thereafter, in addition to Executive’ s other obligations
hereunder or under the Proprietary Information Agreement, Executive shall not directly or indirectly (i) solicit, induce,
recruit or encourage any person employed by, or consulting to, the Company to terminate his or her employment or
engagement, or (ii) divert or attempt to divert from the Company any business with any customer, client, member,
business partner or supplier. C. Non- Disclosure of Third Party Information. Executive represents, warrants and
covenants that Executive shall not disclose to the Company, or use, or induce the Company to use, any proprietary
information or trade secrets of others at any time, including but not limited to any proprietary information or trade
secrets of any former employer, if any; and Executive acknowledges and agrees that any violation of this provision shall
be grounds for Executive’ s immediate termination and could subject Executive to substantial civil liabilities and
criminal penalties. Executive further specifically and expressly acknowledges that no officer or other employee or
representative of the Company has requested or instructed Executive to disclose or use any such third party proprietary
information or trade secrets. VIII. LIABILITY COVERAGE The Company agrees to maintain commercially reasonable
Director’ s and Officer’ s Insurance covering the customary potential liabilities of the Executive as an officer of the
Company. IX. ARBITRATION The Company and Executive agree that any dispute or controversy arising out of,
relating to, or in connection with this Agreement, or the interpretation, validity, construction, performance, breach, or
termination thereof shall be settled by arbitration to be held in San Diego, California, in accordance with the Judicial
Arbitration and Mediation Service / Endispute, Inc. (“ JAMS ”) rules for employment disputes then in effect (the “ Rules
). The arbitrator may grant injunctions or other relief in such dispute or controversy. The decision of the arbitrator
shall be final, conclusive and binding on the parties to the arbitration. Judgment may be entered on the arbitrator’ s
decision in any court having jurisdiction. The arbitrator shall award the prevailing party all reasonable costs and
attorneys’ fees incurred during any such proceeding. The arbitrator shall apply California law to the merits of any
dispute or claim. Executive hereby expressly consents to the personal jurisdiction of the state and federal courts located
in San Diego, California for any action or proceeding arising from or relating to this Agreement or relating to any
arbitration in which the parties are participants. The parties may apply to any court of competent jurisdiction for a
temporary restraining order, preliminary injunction, or other interim or conservatory relief, as necessary, without
breach of this arbitration agreement and without abridgment of the powers of the arbitrator. EXECUTIVE HAS READ
AND UNDERSTANDS THIS SECTION, WHICH DISCUSSES ARBITRATION. EXECUTIVE UNDERSTANDS
THAT BY SIGNING THIS AGREEMENT, EXECUTIVE AGREES TO SUBMIT ANY FUTURE CLAIMS ARISING
OUT OF, RELATING TO, OR IN CONNECTION WITH EXECUTIVE’ S EMPLOYMENT OR TERMINATION
THEREOF, OR THE INTERPRETATION, VALIDITY, CONSTRUCTION, PERFORMANCE OR BREACH OF
THIS AGREEMENT, TO BINDING ARBITRATION, AND THAT THIS ARBITRATION CLAUSE CONSTITUTES
A WAIVER OF EXECUTIVE’ S RIGHT TO A JURY TRIAL AND RELATES TO THE RESOLUTION OF ALL
DISPUTES RELATING TO ALL ASPECTS OF THE EMPLOYER / EXECUTIVE RELATIONSHIP, INCLUDING
BUT NOT LIMITED TO, DISCRIMINATION CLAIMS. X. AMENDMENTS; WAIVERS; REMEDIES This
Agreement may not be amended or waived except by a writing signed by Executive and by a duly authorized
representative of the Company other than Executive. Failure to exercise any right under this Agreement shall not
constitute a waiver of such right. Any waiver of any breach of this Agreement shall not operate as a waiver of any
subsequent breaches. All rights or remedies specified for a party herein shall be cumulative and in addition to all other
rights and remedies of the party hereunder or under applicable law. XI. ASSIGNMENT; BINDING EFFECT A.
Assignment. The performance of Executive is personal hereunder, and Executive agrees that Executive shall have no
right to assign and shall not assign or purport to assign any rights or obligations under this Agreement. This Agreement
may be assigned or transferred by the Company; and nothing in this Agreement shall prevent the consolidation, merger
or sale of the Company or a sale of any or all or substantially all of its assets. B. Binding Effect. Subject to the foregoing
restriction on assignment by Executive, this Agreement shall inure to the benefit of and be binding upon each of the
parties; the affiliates, officers, directors, agents, successors and assigns of the Company; and the heirs, devisees, spouses,



legal representatives and successors of Executive. XII. NOTICES All notices or other communications required or
permitted hereunder shall be made in writing and shall be deemed to have been duly given if delivered: (a) by hand; (b)
by email, (c) by a nationally recognized overnight courier service; or (d) by United States first class registered or
certified mail, return receipt requested, to the principal address of the other party, as set forth below. The date of notice
shall be deemed to be the earlier of (i) actual receipt of notice by any permitted means, or (ii) five business days following
dispatch by overnight delivery service or the United States Mail. Executive shall be obligated to notify the Company in
writing of any change in Executive’ s address. Notice of change of address or email shall be effective only when done in
accordance with this Section XII. Company’ s Notice Address: 5910 Pacific Centre Blvd, Suite 320San Diego, CA92121,
USA Executive’ s Notice Address and Email: Tuan Diep13504 Scarlet Sage TrailSan Diego, CA92130, USA tudiep @
hotmail. com XIII. SEVERABILITY If any provision of this Agreement shall be held by a court or arbitrator to be
invalid, unenforceable, or void, such provision shall be enforced to the fullest extent permitted by law, and the remainder
of this Agreement shall remain in full force and effect. In the event that the time period or scope of any provision is
declared by a court or arbitrator of competent jurisdiction to exceed the maximum time period or scope that such court
or arbitrator deems enforceable, then such court or arbitrator shall reduce the time period or scope to the maximum
time period or scope permitted by law. XIV. TAXES All amounts paid under this Agreement shall be paid less all
applicable state and federal tax withholdings (if any) and any other withholdings required by any applicable jurisdiction
or authorized by Executive. Notwithstanding any other provision of this Agreement whatsoever, the Company, in its sole
discretion, shall have the right to provide for the application and effects of Section 409A of the Code (relating to deferred
compensation arrangements) and any related administrative guidance issued by the Internal Revenue Service. The
Company shall have the authority to delay the payment of any amounts under this Agreement to the extent it deems
necessary or appropriate to comply with Section 409A (a) (2) (B) (i) of the Code; in such event, the payment (s) at issue
may not be made before the date which is six months after the date of Executive’ s separation from service, or, if earlier,
the date of death. XV. GOVERNING LAW This Agreement shall be governed by and construed in accordance with the
laws of the State of California. XVI. INTERPRETATION This Agreement shall be construed as a whole, according to its
fair meaning, and not in favor of or against any party. Sections and section headings contained in this Agreement are for
reference purposes only, and shall not affect in any manner the meaning or interpretation of this Agreement. Whenever
the context requires, references to the singular shall include the plural and the plural the singular. XVII.
OBLIGATIONS SURVIVE TERMINATION OF EMPLOYMENT Executive agrees that any and all of Executive’ s
obligations under this agreement, including but not limited to the Proprietary Information Agreement, shall survive the
termination of employment and the termination of this Agreement. XVIII. COUNTERPARTS This Agreement may be
executed in any number of counterparts, each of which shall be deemed an original of this Agreement, but all of which
together shall constitute one and the same instrument. XIX. AUTHORITY Each party represents and warrants that
such party has the right, power and authority to enter into and execute this Agreement and to perform and discharge all
of the obligations hereunder; and that this Agreement constitutes the valid and legally binding agreement and obligation
of such party and is enforceable in accordance with its terms. XX. ENTIRE AGREEMENT This Agreement is intended
to be the final, complete, and exclusive statement of the terms of Executive’ s employment by the Company and may not
be contradicted by evidence of any prior or contemporaneous statements or agreements, except for agreements
specifically referenced herein (including the Executive Proprietary Information and Inventions Agreement). To the
extent that the practices, policies or procedures of the Company, now or in the future, apply to Executive and are
inconsistent with the terms of this Agreement, the provisions of this Agreement shall control. Any subsequent change in
Executive’ s duties, position, or compensation will not affect the validity or scope of this Agreement. XXI. EXECUTIVE
ACKNOWLEDGEMENT EXECUTIVE ACKNOWLEDGES EXECUTIVE HAS HAD THE OPPORTUNITY TO
CONSULT LEGAL COUNSEL CONCERNING THIS AGREEMENT, THAT EXECUTIVE HAS READ AND
UNDERSTANDS THE AGREEMENT, THAT EXECUTIVE IS FULLY AWARE OF ITS LEGAL EFFECT, AND
THAT EXECUTIVE HAS ENTERED INTO IT FREELY BASED ON EXECUTIVE’ S OWN JUDGMENT AND NOT
ON ANY REPRESENTATIONS OR PROMISES OTHER THAN THOSE CONTAINED IN THIS AGREEMENT. |
Remainder of Page Intentionally Left Blank | In Witness Whereof, the parties have duly executed this Agreement as of
the date first written above. Emerald Bioscience, Inc. Tuan Diep Signature Signature Punit Dhillon By Date Chief
Executive Officer Title EXHIBIT A Form of Separation and Release Agreement This Separation and Release Agreement
(“ Agreement ”) is entered into by and between Emerald bioscience, inc. (the “ Company ) and Tuan Diep (“ Employee
”), with respect to the following facts: RECITALS A. On , Employee and the Company entered into that
certain Executive Employment Agreement (“ Executive Employment Agreement ). B. On , Employee’ s
employment with the Company was terminated and according to the terms and conditions of the Executive Employment
Agreement, Employee is entitled to certain severance payments so long as Employee executes this Agreement. By
execution hereof, Employee understands and agrees that this Agreement is a compromise of doubtful and disputed
claims, if any, which remain untested; that there has not been a trial or adjudication of any issue of law or fact herein;
that the terms and conditions of this Agreement are in no way to be construed as an admission of liability on the part of
Releasees (as defined below) and that Releasees deny liability and intend merely to avoid future litigation. In
consideration of the aforementioned recitals and the mutual covenants and conditions set forth below and in full
settlement of any and all claims arising out of the Employee’ s employment or the termination of that employment, the
Employee and Company hereby agree as follows: 1. Separation Pay. In consideration of Employee signing this
Agreement, and the covenants and releases given herein, the Company agrees to pay Employee, upon this Agreement
becoming effective, the gross sum of $ , less federal and state withholdings (“ Severance Pay ). Employee



acknowledges that Employee would not be entitled to receive the Severance Pay absent this Agreement and the
Executive Employment Agreement. The Company will pay the Severance Pay to Employee as salary continuation
pursuant to the terms of Section III. B. of the Executive Employment Agreement. 2. General Release. Employee,
individually and on behalf of Employee’ s heirs, assigns, executors, successors and each of them, hereby unconditionally,
irrevocably and absolutely releases and discharges the Company, each of its subsidiaries and affiliates and each of their
respective directors, officers, employees, agents, successors and assigns, and any related corporations and / or entities (*
Releasees ”) from any and all losses, liabilities, claims, demands, causes of action or suits of any type, known or
unknown, including but not limited to claims related directly or indirectly to Employee’ s employment with Releasees,
and the termination of Employee’ s employment with Releasees, including claims for age discrimination in violation of
the Age Discrimination and Employment Act and / or California Fair Employment and Housing Act, as well as all claims
for wrongful termination, constructive wrongful termination, employment discrimination, harassment, retaliation,
defamation, fraud, misrepresentation, infliction of emotional distress, violation of privacy rights, and any other claims
under any state or federal law. A — 1 This release also includes any claim for any and all other contractual severance,
bonus, commission, other compensation or any other benefits pursuant to any other agreement, policy, and / or
procedure of the Company. Employee further represents that Employee has not and will not institute, prosecute or
maintain on Employee’ s own behalf, before any administrative agency, court or tribunal, any demand or claim of any
type related to the matters released herein. 3. Employee expressly waives all of the benefits and rights granted to
Employee pursuant to California Civil Code section 1542, and any other applicable state or federal law. Section 1542
reads as follows: A GENERAL RELEASE DOES NOT EXTEND TO CLAIMS WHICH THE CREDITOR DOES NOT
KNOW OF OR SUSPECT TO EXIST IN HIS OR HER FAVOR AT THE TIME OF EXECUTING THE RELEASE,
WHICH IF KNOWN BY HIM OR HER MUST HAVE MATERIALLY AFFECTED HIS OR HER SETTLEMENT
WITH THE DEBTOR. Employee certifies that Employee has read all of this Agreement, including the release provisions
contained herein and the quoted Civil Code section, and that Employee fully understands all of the same. 4.
Confidentiality. Employee hereby agrees that, except as required by law or court order, Employee will not describe or
discuss the Company’ s or any of its subsidiaries’ business dealings and / or confidential information with any third
party, and will not describe or discuss this Agreement with any third party other than Employee’ s tax or legal advisors.
Employee further agrees Employee will comply with any continuing obligations under any employment agreement and /
or proprietary information agreement, including but not limited to protection of the Company’ s or its subsidiaries’
trade secrets and nonsolicitation obligations. 5. Time for Consideration of This Agreement / Revocation. Employee
acknowledges that Employee is hereby given 21 days from receipt of this Agreement to consider signing this Agreement,
that Employee is advised to consult with an attorney before signing this Agreement, and that Employee has the right to
revoke this Agreement for a period of seven days after it is executed by Employee. In the event that Employee chooses
not to sign this Agreement, or chooses to revoke this Agreement once signed, Employee will not receive the Separation
Pay or any other consideration Employee would not be entitled to in the absence of this Agreement. This Agreement shall
become effective eight days after it has been signed by Employee. 6. General Provisions. a. Employee acknowledges that
Employee has been given the opportunity to consult with Employee’ s own legal counsel with respect to the matters
referenced in this Agreement, and that Employee has obtained and considered the advice of such legal counsel as they
deem necessary or appropriate, such that they have voluntarily and freely entered into this Agreement. b. This
Agreement contains the entire agreement between Employee and the Company and there have been no promises,
inducements or agreements not expressed in this Agreement. A — 2 c. The provisions of this Agreement are contractual,
not merely recitals, and shall be considered severable, such that if any provision or part thereof shall at any time be held
invalid under any law or ruling, any and all such other provision (s) or part (s) thereof shall remain in full force and
effect and continue to be enforceable. d. This Agreement may be pled as a full and complete defense and may be used as
the basis for an injunction against any action, suit, or proceeding that may be prosecuted, instituted, or attempted by
Employee in breach thereof e. This Agreement shall be interpreted, construed, governed and enforced in accordance
with the laws of the State of California. f. This Agreement shall be binding upon and inure to the benefit of the parties
hereto and their respective heirs, legal representatives, successors and assigns. g. In any action to enforce this
Agreement, the prevailing party shall be entitled to recover all reasonable attorneys’ fees and costs it expended in the
action. h. Nothing in this Agreement shall be construed as an admission or any liability or any wrongdoing by any party
to this Agreement. i. This Agreement shall not be construed against any party on the grounds that such party drafted the
Agreement. j. Each of the Company’ s subsidiaries and affilites shall be deemed to be a third party beneficiary of this
Agreement. A — 3 IN WITNESS WHEREQOF, the parties hereto have executed this Agreement as of the last date written
below. A —4 SCHEDULE A A -5 This Executive Employment Agreement (the “ Agreement ), dated November 11,
2022, is between Skye Bioscience, inc. (the “ Company ”) and Christopher G. Twitty, Ph. D. (“ Executive ). A. Position.
Commencing as of December 8th, 2022, Executive shall be employed by the Company to render services to the Company
in the position of Chief Scientific Officer reporting directly to the Chief Executive Officer (CEQO). Executive shall
perform the duties and responsibilities as are normally related to such position in accordance with the standards of the
industry within which the Company operates and any additional duties now or hereafter assigned to Executive by the
CEQ. Executive shall abide by the Company’ s rules, regulations, and practices as adopted or modified from time to time
in the Company’ s sole discretion. A. Base Salary. In consideration of the services to be rendered under this Agreement,
the Company shall pay Executive a salary at the rate of $ 365, 000 per year (“ Base Salary ”). The Base Salary shall be
paid in accordance with the Company’ s regularly established payroll practice. Beginning in calendar 2024, the
Executive’ s Base Salary will be reviewed from time to time in accordance with the established procedures of the



Company for adjusting salaries for similarly situated employees and may be adjusted in the sole discretion of the
Company. B. Discretionary Bonus. The Executive will be eligible to earn an annual bonus up to forty percent (40 %) of
Executive’ s Base Salary (the “ Discretionary Bonus ) beginning in calendar year 2023. The Company will, within 90
days of the end of each calendar year, determine the Discretionary Bonus, if any, payable to the Executive for that
calendar year, based in part on the Executive’ s achievement of milestones agreed to by the Board or the Compensation
Committee of the Board. Within 90 days of the beginning of each calendar year, the Board or the Compensation
Committee of the Board shall determine the Executive’ s milestones and the amount of bonus potentially payable if one
or more milestones are achieved for that year. The Company may determine the amount of the Discretionary Bonus in
its sole discretion and it may pay the Discretionary Bonus in cash, shares of the Company or stock options of the
Company, or any e combination thereof, and it may pay the Discretionary Bonus in a lump sum or installments, equal or
otherwise. Notwithstanding anything herein to the contrary, the Executive must be employed on the date (s) the
Discretionary Bonus is to be paid to be eligible to receive the Discretionary Bonus, or portion thereof. The initial set of
performance objectives will be reasonably agreed to by the Board or the Compensation Committee of the C. Stock
Options. Executive will be granted the option to purchase an aggregate of 3, 000, 000 shares of Common Stock of the
Company at a per share exercise price equal to the fair market value of such shares on the date of grant. The stock
option agreement will provide, among other things, that, subject to Executive’ s continued employment with the
Company, the options shall vest 25 % on the one- year anniversary of the Vesting Start Date and 1 / 48th monthly
thereafter on the anniversary of the Vesting Start Date. The Vesting Start Date is defined as the Executive’ s hire date.
E. Vacation. The Executive will be entitled to vacation time in accordance with the Company’ s vacation policy. F.
Expenses. The Company shall reimburse Executive for reasonable business expenses incurred in the performance of
Executive’ s duties hereunder in accordance with the Company’ s expense reimbursement guidelines. I11.
TERMINATION AND TERMINATION RIGHTS A. Termination by Company Without Cause. The Company may
terminate Executive’ s employment with the Company at any time, without any advance notice, for any reason or no
reason at all, notwithstanding anything to the contrary contained in or arising from this Agreement or any statements,
policies or practices of the Company relating to the employment, discipline or termination of its employees. Upon and
after such termination, all obligations of the Company under this Agreement shall cease, except as otherwise provided
herein. B. Severance. Except in situations where the employment of Executive is terminated For Cause, By Death or By
Disability (as defined in Section IV below), in the event that (i) the Company terminates Executive’ s employment, then
Executive will be entitled to payment by the Company of an amount equal to three months, from the Effective Date, six
months, after six months from the Effective Date, of Executive’ s then- current Base Salary, less applicable statutory
deductions and withholdings (“ Severance ), to be paid as salary continuation (and not as a lump sum) over the
applicable period and in accordance with the Company’ s standard payroll practices. Executive’ s eligibility for the
foregoing Severance is conditioned on Executive having first signed a release agreement in the form attached as Exhibit
A. Additionally, Executive shall not be entitled to any Severance if Executive’ s employment is terminated by Executive.
A. Termination for Cause. For purposes of this Agreement, “ For Cause ” shall mean: (i) Executive commits a act
involving dishonesty or breach of trust, or Executive causes physical harm to any person; (ii) Executive willfully engages
in conduct that is in bad faith and materially injurious to the Company; (iii) Executive commits a material breach of this
Agreement, which breach is not cured within 60 days after written notice to Executive from the Company; (iv) Executive
willfully refuses to implement or follow a lawful policy or directive of the Company, which breach is not cured within 60
days after written notice to Executive from the Company; or (v) Executive engages in misfeasance or malfeasance
demonstrated by a pattern of failure to perform job duties diligently and professionally. The Company may terminate
Executive’ s employment For Cause at any time, without any advance notice. The Company shall pay to Executive all
compensation to which Executive is entitled up through the date of termination, subject to any other rights or remedies
of the Company under law; and thereafter all obligations of the Company under this Agreement shall cease. C. By
Disability. If Executive becomes eligible for the Company’ s long term disability benefits or if, Executive is unable to
carry out the essential responsibilities and functions of the position held by Executive, with or without reasonable
accommodation, by reason of any physical or mental impairment for a period of one hundred twenty (120) consecutive
days or an aggregate of six (6) months in any continuous twelve (12) month period, then the Company may terminate
Executive’ s employment. The Company shall pay to Executive all compensation to which Executive is entitled up
through the date of termination, and thereafter all obligations of the Company under this Agreement shall cease. A.
Termination by Executive. Executive may terminate employment with the Company at any time for any reason or no
reason at all, upon 30 days advance written notice. During such notice period Executive shall continue to diligently
perform all of Executive’ s duties hereunder. The Company shall have the option, in its sole discretion, to make
Executive’ s termination effective at any time prior to the end of such notice period. Thereafter all obligations of the
Company shall cease and Company shall not provide any Severance under section III. B., above. B. Resignation and
Cooperation. Upon termination of Executive’ s employment, Executive shall be deemed to have resigned from all offices
and directorships then held with the Company. Following any termination of employment, Executive shall cooperate
with the Company in the winding up of pending work on behalf of the Company and the orderly transfer of work to
other employees. Executive shall also cooperate with the Company in the defense of any action brought by any third
party against the Company that relates to Executive’ s employment by the Company, provided that the Company shall
reimburse Executive for any out of pocket expense Executive incurs due to such cooperation. B. Non- Solicitation.
Executive acknowledges that because of Executive’ s position in the Company, Executive will have access to material
intellectual property and confidential information. During the term of Executive’ s employment and for one year



thereafter, in addition to Executive’ s other obligations hereunder or under the Proprietary Information Agreement,
Executive shall not directly or indirectly (i) solicit, induce, recruit or encourage any person employed by, or consulting
to, the Company to terminate his or her employment or engagement, or (ii) divert or attempt to divert from the
Company any business with any customer, client, member, business partner or supplier. The Company and Executive
agree that any dispute or controversy arising out of, relating to, or in connection with this Agreement, or the
interpretation, validity, construction, performance, breach, or termination thereof shall be settled by arbitration to be
held in San Diego, California, in accordance with the Judicial Arbitration and Mediation Service / Endispute, Inc. (*
JAMS ”) rules for employment disputes then in effect (the “ Rules ). The arbitrator may grant injunctions or other
relief in such dispute or controversy. The decision of the arbitrator shall be final, conclusive and binding on the parties to
the arbitration. Judgment may be entered on the arbitrator’ s decision in any court having jurisdiction. The arbitrator
shall award the prevailing party all reasonable costs and attorneys’ fees incurred during any such proceeding. The
arbitrator shall apply California law to the merits of any dispute or claim. Executive hereby expressly consents to the
personal jurisdiction of the state and federal courts located in San Diego, California for any action or proceeding arising
from or relating to this Agreement or relating to any arbitration in which the parties are participants. The parties may
apply to any court of competent jurisdiction for a temporary restraining order, preliminary injunction, or other interim
or conservatory relief, as necessary, without breach of this arbitration agreement and without abridgment of the powers
of the arbitrator. EXECUTIVE HAS READ AND UNDERSTANDS THIS SECTION, WHICH DISCUSSES
ARBITRATION. EXECUTIVE UNDERSTANDS THAT BY SIGNING THIS AGREEMENT, EXECUTIVE AGREES
TO SUBMIT ANY FUTURE CLAIMS ARISING OUT OF, RELATING TO, OR IN CONNECTION WITH
EXECUTIVE’ S EMPLOYMENT OR TERMINATION THEREOF, OR THE INTERPRETATION, VALIDITY,
CONSTRUCTION, PERFORMANCE OR BREACH OF THIS AGREEMENT, TO BINDING ARBITRATION, AND
THAT THIS ARBITRATION CLAUSE CONSTITUTES A WAIVER OF EXECUTIVE’ S RIGHT TO A JURY
TRIAL AND RELATES TO THE RESOLUTION OF ALL DISPUTES RELATING TO ALL ASPECTS OF THE
EMPLOYER / EXECUTIVE RELATIONSHIP, INCLUDING BUT NOT LIMITED TO, DISCRIMINATION
CLAIMS. All notices or other communications required or permitted hereunder shall be made in writing and shall be
deemed to have been duly given if delivered: (a) by hand; (b) by email, (c) by a nationally recognized overnight courier
service; or (d) by United States first class registered or certified mail, return receipt requested, to the principal address of
the other party, as set forth below. The date of notice shall be deemed to be the earlier of (i) actual receipt of notice by
any permitted means, or (ii) five business days following dispatch by overnight delivery service or the United States
Mail. Executive shall be obligated to notify the Company in writing of any change in Executive’ s address. Notice of
change of address or email shall be effective only when done in accordance with this Section XII. 11250 E1 Camino Real,
Suite 100 San Diego, CA92130, USA Chris G. Twitty407 Hilmen PlaceSan Diego, CA92130, USA Email: chrisgtwitty @
gmail. com Skye Bioscience, Inc. Christopher G. TwittySignatureSignaturePunit DhillonByDateChief Executive
OfficerTitleDate This Separation and Release Agreement (“ Agreement ”) is entered into by and between Skye
Bioscience, inc. (the “ Company ) and Christopher G. Twitty (“ Employee ), with respect to the following facts: A. On,
Employee and the Company entered into that certain Executive Employment Agreement (“ Executive Employment
Agreement ”). B. On, Employee’ s employment with the Company was terminated and according to the terms and
conditions of the Executive Employment Agreement, Employee is entitled to certain severance payments so long as
Employee executes this Agreement. By execution hereof, Employee understands and agrees that this Agreement is a
compromise of doubtful and disputed claims, if any, which remain untested; that there has not been a trial or
adjudication of any issue of law or fact herein; that the terms and conditions of this Agreement are in no way to be
construed as an admission of liability on the part of Releasees (as defined below) and that Releasees deny liability and
intend merely to avoid future litigation. AGREEMENT 1. Separation Pay. In consideration of Employee signing this
Agreement, and the covenants and releases given herein, the Company agrees to pay Employee, upon this Agreement
becoming effective, the gross sum of $, less federal and state withholdings (“ Severance Pay ). Employee acknowledges
that Employee would not be entitled to receive the Severance Pay absent this Agreement and the Executive Employment
Agreement. The Company will pay the Severance Pay to Employee as salary continuation pursuant to the terms of
Section III. B. of the Executive Employment Agreement. infliction of emotional distress, violation of privacy rights, and
any other claims under any state or federal law. This release also includes any claim for any and all other contractual
severance, bonus, commission, other compensation or any other benefits pursuant to any other agreement, policy, and /
or procedure of the Company. Employee further represents that Employee has not and will not institute, prosecute or
maintain on Employee’ s own behalf, before any administrative agency, court or tribunal, any demand or claim of any
type related to the matters released herein. 3. Employee expressly waives all of the benefits and rights granted to
Employee pursuant to California Civil Code section 1542, and any other applicable state or federal law. Section 1542
reads as follows: d. This Agreement may be pled as a full and complete defense and may be used as the basis for an
injunction against any action, suit, or proceeding that may be prosecuted, instituted, or attempted by Employee in
breach thereof. Skye Bioscience, Inc. Christopher G. TwittySignatureSignatureByDateTitleDate EXHIBIT B- Advising
for Shynian Bio, Invectys- Performing Board duties for Larkspur A — 6 Policy on Inside Information and Insider
Trading A. Background / Purpose Under federal and state securities laws, it is illegal to engage in transactions in
securities of Skye Bioscience, Inc. (the “ Company ) while in possession of material, non- public information related to,
affecting or regarding the Company, its subsidiaries or another company, including the Company’ s partners or
suppliers or any company with which the Company intends to engage in a business transaction (if you learn such
information through your job at the Company) (such information, “ Inside Information ), or to disclose Inside



Information to others who then engage in transactions in the securities of the Company or such other company or the
securities of the Company’ s competitors of the competitors of such other company who might be materially affected by
such information or transaction. Insider trading violations are pursued vigorously by the Securities and Exchange
Commission (the “ SEC ”) and other governmental agencies and can result in severe penalties. While the regulatory
authorities usually concentrate their efforts on the individuals who trade, or who tip Inside Information to others who
trade, the federal securities laws also impose potential liability on companies and other “ controlling persons ” if they fail
to take reasonable steps to prevent insider trading by company personnel. The Company has adopted this Policy on
Inside Information and Insider Trading (this “ Policy ) both to satisfy the Company’ s obligation to prevent insider
trading and to help the Company’ s personnel and its external advisors avoid violating insider trading laws. The
Company will not transact in its own securities except in accordance with applicable securities laws. B. Applicability of
Policy 1. Covered Persons This Policy applies to the following people (collectively, “ Covered Persons ”): ¢ all officers of
the Company and its subsidiaries; * all members of the Board of Directors of the Company (“ directors »); * all
employees and consultants of the Company and its subsidiaries; and * any family members or persons that reside in the
same household as any of the foregoing persons (including a spouse, a child, a child away at college, stepchildren,
grandchildren, parents, stepparents, grandparents, siblings and in- laws), and any other family members who do not live
in such Cover Person’ s household whose transactions in the Company’ s securities are directed by such Covered Person
or subject to such Covered Person’ s influence or control (“ Family Members ). This Policy also applies to any entities
controlled by Covered Persons, including any corporations, limited liability companies, partnerships or trusts (“
Controlled Entities ). Notwithstanding the foregoing, this Policy, including without limitation, the trading restrictions,
prohibited transactions, pre- clearance requirements, and requirements with respect to Rule 10bS- 1 trading plans, shall
not apply to an entity that engages in the investment of securities in the ordinary course of its business (e. g., a venture or
investment fund) if such entity confirms to the Company that it has established its own insider trading controls and
procedures in compliance with applicable securities laws. Covered Persons are responsible for the transactions of their
Family Members and Controlled Entities and therefore should make them aware of this Policy, and transactions by
Family Members and Controlled Entities should be treated for the purposes of this Policy as if they were for the Covered
Person’ s own account. The failure of any person subject to this Policy to observe and strictly adhere to the policies and
procedures set forth herein at all times will be grounds for disciplinary action, up to and including dismissal. To ensure
that Company confidences are protected to the maximum extent possible, no individuals other than specifically
authorized personnel may release material information to the public, or respond to inquiries from the media, analysts or
others outside the Company. All consultants and outside advisors assisting the Company on sensitive matters are
expected to abide by the Policy, although the Company assumes no responsibility with respect to the actions of persons
who are not under its direct control. However, the failure of consultants and outside advisers to observe the policies and
procedures set forth herein will be grounds for termination of the consultant’ s or outside adviser’ s relationship with the
Company. 2. Covered Transactions This Policy applies to all transactions in the Company’ s securities, including
common stock (including any securities that are exercisable for, or convertible or exchangeable into, common stock) and
any other securities the Company may issue from time to time whether or not pursuant to any benefit plan adopted by
the Company, as well as derivative securities that are not issued by the Company, such as exchange- traded put or call
options or swaps relating to the Company’ s securities. This Policy therefore applies to purchases, sales and other
transfers (including gifts) of common stock, options, warrants, preferred stock, debt securities (such as debentures,
bonds and notes) and other securities. This Policy also applies to any arrangements that affect economic exposure to
changes in the prices of these securities. For purposes of this Policy, the Company considers transactions between
Covered Persons and the Company with respect to grants under any Company equity incentive plan (or, to the extent
applicable, granted outside such plan) to be exempt from this Policy. Such transactions include, without limitation, the
following: * the forfeiture to the Company of restricted shares of common stock or stock units to cover withholding tax
obligations upon the vesting of a restricted stock unit (“ RSU ”); « the exercise of options for cash; or ¢ the exercise of
options on a “ net exercise ” basis pursuant to which an optionee either (i) delivers outstanding shares of common stock
to the Company or (ii) authorizes the Company to withhold from issuance shares of common stock issuable upon
exercise of the option, in either case, having a fair market value on the date of exercise equal to the aggregate exercise
price. Thus, restrictions contained in this Policy would apply to the sale of the Company’ s securities in the open market
to pay the exercise price of an option and to the “ cashless exercise ” effected through a broker or “ same day sale ” of
shares underlying an option or an RSU. In addition, any sale of the underlying securities acquired upon the exercise of
an option or vesting of an RSU is subject to the Policy. This Policy does not apply to the granting of options or other
equity awards. Additionally, the restrictions in this Policy do not apply to: (i) transactions made under a Rule 10bS- 1
plan approved in accordance with the 10b5- 1 Pre- Planned Trading Programs Policy attached hereto as Schedule B (a ¢
Rule 10bS- 1 Plan ), (ii) transactions in mutual funds that are invested in the Company’ s securities over which
Restricted Persons do not have control; (iii) purchases of securities under a dividend reinvestment and stock purchase
plan, if such plan is adopted by the Company, resulting from your reinvestment of dividends paid on the Company’ s
securities; and (iv) purchases of the Company’ s securities in the Company’ s 401 (k) plan resulting from your periodic
contribution of money to the plan pursuant to your payroll deduction election. The foregoing prohibition does include
voluntary purchases of the Company’ s securities resulting from additional contributions a Covered Person chooses to
make to such a plan, and to a Covered Person’ s election to participate in such a plan or increase such Covered Person’ s
level of participation in such a plan. The foregoing prohibition also includes a Covered Person’ s sale of any of the
Company’ s securities purchased pursuant to such a plan. In addition to the other restrictions set forth in this Policy, the



following transactions are strictly prohibited at all times: ¢ trading in call or put options involving the Company’ s
securities and other derivative securities; * engaging in short sales of the Company’ s securities (i. e., the sale of a security
that the seller does not own); * engaging in hedging or monetization transactions with respect to the Company’ s
securities, such as prepaid variable forwards, equity swaps, collars and exchange funds; * holding the Company’ s
securities in a margin account; and * placing standing orders with a broker to sell or purchase Company securities at a
certain price beyond a one- day order. This Policy also applies to any offers with respect to the transactions discussed
above. The Company strongly discourages trading in the Company’ s securities on a short- term basis. Any Company
securities purchased in the open market should be held for a minimum of six months and ideally longer. Directors and
executive officers of the Company are subject to “ short- swing profit recovery ” for any profit realized on the purchase
and sale or sale and purchase of the Company’ s securities within any six- month period. If you are unsure whether or
not a particular transaction is prohibited under this Policy, you should consult with the person designated by the chief
executive officer of the Company (the “ Chief Executive Officer ) to serve as the compliance officer under this Policy
(the “ Compliance Officer ), prior to engaging in, or entering into, an agreement, understanding or arrangement to
engage in, such transaction. You should note that there are no exceptions from insider trading laws or this Policy based
on the size of the transaction. 3. Responsibilities Regarding the Non- Public Information of Other Companies This Policy
also prohibits the unauthorized disclosure or other misuse of, or trading on, any material non- public information
obtained in the course of your work of other companies (1) with which the Company does business, such as the
Company’ s distributors, vendors, customers and suppliers, or (2) involved in a potential transaction or business
relationship with the Company. This Policy also prohibits the trading in securities of any other company based on any
material non- public information obtained in the course of your work, or the securities of the Company’ s competitors or
the competitors of such other company who might be materially affected by such information until such information
becomes public or is no longer material. Information that is not material to the Company may nevertheless be material
to one of those other companies. 4. Applicability of this Policy After Your Departure You are expected to comply with
this Policy until such time as you are no longer affiliated with the Company and you no longer possess any material non-
public information subject to this Policy. In addition, if you are subject to a trading blackout under this Policy at the
time you cease to be affiliated with the Company, you are expected to abide by the applicable trading restrictions until at
least the end of the relevant blackout period. 5. No Exceptions based on Personal Circumstances There may be instances
where you suffer financial harm or other hardship or are otherwise required to forego a planned transaction because of
the restrictions imposed by this Policy. Personal financial emergency or other personal circumstances are not mitigating
factors under securities laws and will not excuse a failure to comply with this Policy. 6. Not Legal or Financial Advice
Nothing in this Policy is, or is intended to be, legal or financial advice, and you should not rely on any of the information
contained herein when making legal or financial decisions. 7. References current as of effective date Any references to
regulations or laws are based on Company’ s knowledge as of the effective date located on the cover page of this Policy.
Such regulations or laws are subject to change and, as a result, may differ materially from what is in this Policy. You
acknowledge that you are responsible for ensuring compliance with such regulations and laws. C. General Policy No
Covered Person who is in possession of Inside Information may, either directly or indirectly (including, without
limitation, through a Family Member, friend or Controlled Entity), (i) purchase or sell, or recommend the purchase or
sale of, the Company’ s securities, (ii) engage in any other action to take advantage of Inside Information (iii) provide
Inside Information to any other person outside of the Company, including Family Members and friends or (iv) assist
anyone engaged in the above activities. In addition, material non- public information about another company, or about
us that can be extrapolated to another company, that a Covered Person learns through their job at the Company is
subject to these same restrictions around disclosure and trading. If, in the course of working for the Company, a
Covered Person learns of material non- public information about a company (1) with which the Company does business,
such as the Company’ s suppliers, business partners, customers or competitors, or (2) that is involved in a potential
transaction or business relationship with the Company, a Covered person cannot use that information to engage in
transactions in that Company’ s securities until the information becomes public or is no longer material. Further, if you
learn about developments at our Company that might be extrapolated to peer companies of ours, you may not trade in
the securities of such peer companies based on the information you know about us. Any such actions will be deemed a
violation of this Policy. D. Specific Policies 1. Black- out Periods All directors and executive officers of the Company and
its subsidiaries, as well as certain key employees, as listed on Schedule A hereto (as may be amended from time to time
by the Compliance Officer), as well as any Family Members or Controlled Entities of such persons (all of the foregoing
being “ Restricted Persons ) are subject to additional restrictions on their ability to engage in purchase or sale
transactions involving the Company’ s securities. Restricted Persons are more likely to have access to Inside Information
regarding the Company because of their positions or affiliations with the Company and, as a result, their trades in the
Company’ s securities are more likely to be subject to greater scrutiny. Accordingly, from time to time, the Company
may impose special black- out periods on Restricted Persons and other employees of the Company if, in the judgment of
the Compliance Officer, it is likely that such person or persons have become aware of significant corporate developments
that have not yet been disclosed to the public, even when trading otherwise may be permitted. In the event that certain
Restricted Persons or other employees of the Company become subject to a special black- out period, such persons are
prohibited from (i) trading in the Company’ s securities and (ii) disclosing to others the fact they are subject to such
special black- out period. These special black- out periods may vary in length and may or may not be broadly
communicated to Covered Persons. 2. “ Tipping ” of Information Covered Persons may not disclose, convey or “ tip ”
Inside Information to any person by providing them with Inside Information other than to disclose on a “ need to know ”



basis to officers and employees of the Company or outside advisors in the course of performing their duties for the
Company. When sharing Inside Information with other officers and employees of the Company or outside advisors, or
other persons involved in the business and affairs of the Company, such information should be confined to as small a
group as possible. Unlawful tipping includes passing on Inside Information to friends, family members or acquaintances
under circumstances that suggest that persons subject to this Policy were trying to help the recipients of such
information to make a profit or avoid a loss by trading in the Company’ s securities based on such information. 3. Pre-
clearance A Restricted Person must obtain prior clearance from the Compliance Officer (or, if the Restricted Person is
the Compliance Officer, from the Chief Executive Officer or chief financial officer of the Company (“ Chief Financial
Officer ”’)), or such person’ s designee, in writing (which may be via e- mail) before such Restricted Person makes any
purchases or sales of the Company’ s securities, regardless of whether or not a black- out period is then in effect.
Members of the Restricted Group must submit a written request for pre- clearance of a transaction to the Compliance
Officer by: (a) providing written notification of the amount and nature of the proposed trade, and (b) certifying no
earlier than three business days before the proposed date of execution of the transaction that such Covered Person has
no Inside Information and, to their knowledge, will have no Insider Information as of the proposed trade date. When a
request for pre- clearance is made, the Restricted Person should carefully consider whether he or she may be aware of
any material nonpublic information about the Company, and should describe fully those circumstances to the
Compliance Officer. If subject to Section 16, the Restricted Person should also indicate whether he or she has effected
any non- exempt “ opposite- way ” transactions within the past six months, and should be prepared to report the
proposed transaction on an appropriate Form 4 or Form S. The Restricted Person should also be prepared to comply
with SEC Rule 144 and file Form 144, if necessary, at the time of any sale. In evaluating each proposed transaction, the
Compliance Officer, or such person’ s designee, will consult as necessary with senior management and outside counsel
before clearing any proposed trade. Clearance of a transaction is valid for no more than the five (5) business day period
immediately following receipt by the Restricted Person of such clearance. If clearance is denied, the fact of such denial
must be treated as material non- public information and kept confidential by the person requesting such clearance. Once
a Restricted Person has obtained pre- clearance, they must notify the Compliance Officer upon completion of the trade.
Restricted Persons do not need to receive pre- clearance for trades pursuant to a Rule 10b5- 1 Plan. Pre- clearance does
not relieve anyone of their responsibility under applicable insider trading rules and regulations and should not be
understood to represent legal advice by the Company that a proposed transaction complies with the law. None of the
Company, the Compliance Officer, or the Company’ s other employees will have any liability for any delay in reviewing,
or refusal of, a request for pre- clearance. E. Compliance All Covered Persons must promptly report, in accordance with
the procedures set forth in the Company’ s Code of Ethics and Business Conduct (including through the use of the
Company’ s hotline described in the Code of Ethics and Business Conduct), any trading in the Company’ s securities by
any Covered Person, or any disclosure of Inside Information or material non- public information concerning other
companies by such Covered Person, that such person has reason to believe may violate this Policy or federal or state
securities laws. Persons in possession of Inside Information when their employment or service terminates may not trade
in the Company’ s securities until that information has become public or is no longer material. F. Additional
Information 1. What is Inside Information? “ Inside Information ” is material information about the Company that is
not available to the public. Information generally becomes available to the public when it has been disclosed by the
Company or third parties in a press release or other authorized public statement, including any filing with the SEC. In
general, information is considered to have been made available to the public on the second trading day after the formal
release of the information. In other words, there is a presumption that the public needs approximately one complete
trading day to receive and absorb such information. 2. What is Material Information? As a general rule, information
about the Company is “ material ” if a reasonable investor would consider it important in deciding whether to buy, hold
or sell the Company’ s securities. In particular, information is considered to be material if its disclosure to the public
would be reasonably likely to affect (i) an investor’ s decision to buy or sell the securities of the company to which the
information relates, or (ii) the market price of that company’ s securities. While it is not possible to identify in advance
all information that will be deemed to be material, some examples of such information may include the following: ¢
corporate earnings or earnings forecasts; ¢ possible mergers, acquisitions, tender offers, or dispositions; * major new
products or product developments; * results of clinical trials or preclinical studies or research efforts; * communications
sent to or received from the U. S. Food and Drug Administration or foreign regulatory authorities; * important business
developments, such as trial results, developments regarding strategic collaborations or the status of regulatory
submissions; * management or control changes; ° significant financing developments, including proposed public sales or
offerings of debt or equity securities, or plans to enter into bank financings; * defaults on borrowings; ¢ bankruptcies; ¢
cybersecurity or data security incidents; ¢ significant litigation or regulatory actions or the results thereof; ¢ significant
related party transactions; and * imposition of a special black- out period, as described in the section titled “ Black- Out
Periods ” above. It can sometimes be difficult to know whether information would be considered “ material. ” The
determination of whether information is material is almost always clearer after the fact, when the effect of that
information on the market can be quantified. Although you may have information about the Company that you do not
consider to be material, federal regulators and others may conclude (with the benefit of hindsight) that such information
was material. Therefore, trading in the Company’ s securities when you possess non- public information about the
Company can be risky. When doubt exists, the information should be presumed to be material. If you are unsure
whether you are in possession of material non- public information, you should consult with the Compliance Officer prior
to engaging in, or entering into an agreement, understanding or arrangement to engage in, a purchase or sale transaction



of any of the Company’ s securities. 3. What is the Penalty for Insider Trading? Engaging in transactions in securities on
the basis of Inside Information is a crime. The consequences of insider trading and tipping are severe and may, in some
cases, be applied to the Company as well as to the individual who illegally trades or tips. Possible consequences include
criminal prosecution with the potential for prison terms and additional fines if convicted, civil penalties, termination of
employment and personal embarrassment resulting from adverse publicity. G. Section 16 Compliance Certain officers
and directors of the Company have additional compliance requirements pursuant to Section 16 (“ Section 16 ) of the
Securities Exchange Act of 1934, as amended, including the filing of Forms 3, 4 and S to report holdings and trades of
the Company’ s securities. Generally, if one of these officers or directors buys or sells shares of the Company’ s common
stock, is granted or exercises options to purchase shares of the Company’ s common stock or is granted restricted stock,
the officer or director must report the transaction to the SEC on a Form 4 within two business days. The Company and
its legal counsel would be pleased to assist officers and directors in preparing and filing Section 16 reports at the officers’
or directors’ request. Officers and directors should recognize, however, that they remain ultimately responsible for the
correct and timely filing of their Section 16 reports, and their compliance with the other requirements and restrictions of
Section 16. To comply with Section 16 reporting deadlines, the SEC requires public companies (including the Company)
to report in their annual proxy statements the names of their officers and directors who failed to timely file Section 16
reports. In addition, the SEC has brought enforcement actions against corporate insiders in connection with the insiders’
failure to file Section 16 reports. Any person who willfully fails to file a report which he or she knew was required under
Section 16 or who willfully misrepresents information reported under Section 16 may be subject to criminal penalties
(including imprisonment and fines), in addition to SEC enforcement orders and possible civil liability. To help ensure
compliance with the requirements of Section 16, if any covered officer or director is aware of any trades in the securities
of the Company which he or she has made but which have not been reported to the Company and / or to the SEC on a
Form 4 or, at the end of the year, a Form 5, please contact the Compliance Officer so that the information may be
reported to the SEC. H. Certification You must sign, date and return the attached Certification (or such other
certification as the Compliance Officer may determine is appropriate) stating that you have received, read, understand
and agree to comply with the Company’ s Policy on Inside Information and Insider Trading. The Company may require
you to sign such a Certification on an annual basis, which Certification may be in electronic format. Please note that you
are bound by the Policy whether or not you sign the Certification. If you have any questions with regard to this Policy,
you should consult with the Compliance Officer. Approved: December 2024 RESTRICTED PERSONS. ¢ All directors of
the Company; * All executive officers of the Company; * All employees of the Company that provide financial or
accounting services to the Company; and * Any other persons designated by the Compliance Officer, or such person’ s
designee, from time to time, as set forth below: Updated: December 2024 SCHEDULE B RULE 10B5- 1 PRE-
PLANNED TRADING PROGRAMS 1. Introduction The Company has adopted a written Policy on Inside Information
and Insider Trading (the “ Policy ), to which this “ Rule 10b5- 1 Pre- Planned Trading Programs ” is an attachment,
containing certain basic principles and policies concerning the engaging in transactions involving the securities of the
Company by persons subject to the Policy. This Schedule B sets forth the Company’ s policy concerning pre- planned
trading programs enacted pursuant to affirmative defense set forth in Rule 10b5- 1 (“ Rule 10b5- 1 ”’) under the
Securities Exchange Act of 1934, as amended (the “ Exchange Act ), by the Company’ s directors, officers and
employees that have been pre- cleared by the Compliance Officer (as defined in the Policy) as provided below.
Notwithstanding any other guidelines contained in the Policy to the contrary, it shall not be a violation of the Policy for
the persons subject to the Policy to sell (or purchase) securities of the Company under certain pre- planned trading
programs adopted to purchase or sell securities in the future (“ Trading Programs ) which Trading Programs (i) are in
compliance with Rule 10b5- 1, and (ii) have been pre- cleared at least 10 calendar days prior to their effective date, in
writing, by the Compliance Officer (or, if the person implementing such program is the Compliance Officer, by the chief
executive officer of the Company). In approving a Trading Program, the Compliance Officer may, in furtherance of the
objectives expressed in the Policy, impose criteria in addition to those set forth in Rule 10b5- 1. You should therefore
confer with the Compliance Officer prior to entering into any Trading Program. To initiate any transactions under this
exception, a person subject to the Policy (a “ person ” for purposes of this attachment only) must comply with each of the
following elements with respect to any Trading Program: (a) The Trading Program must be adopted in good faith while
the person is not in possession or aware of material non- public information, and not during any special trading black-
out period. (b) The Trading Program must be in writing and must either (i) clearly specify in advance the following: (1)
the number of securities to be bought or sold; (2) the prices at which the securities will be bought or sold; and (3) the
timing of the purchases or sales (which may be included by a formula, algorithm or other means) or (ii) delegate
discretion on the foregoing matters to an independent third party (such as a securities broker or investment manager)
over which the insider may not exercise any subsequent influence. The insider must refrain from attempting to influence
how, when or whether transactions will be made pursuant to the Trading Program. (c) The Trading Program cannot be
entered into as part of a plan or scheme to evade the prohibitions on insider trading under the federal securities laws.
Therefore, although modifications to an existing Trading Program are not prohibited, a Trading Program should be
adopted with the intention that it will be amended or modified infrequently, if at all, since changes to the Trading
Program could raise issues as to the individual’ s good faith. (d) Any person wishing to proceed under the Trading
Program exception (or to modify or terminate a previously adopted Trading Program) must first obtain written pre-
clearance from the Compliance Officer (or, if the person implementing the Trading Program is the Compliance Officer,
from the chief executive officer of the Company). This pre- clearance requirement will permit the Company to review the
proposed Trading Program as to compliance with applicable securities laws (including Rule 10bS- 1), the Policy and the



best interests of the Company, with a view toward avoiding unnecessary litigation and other consequences detrimental to
the Company and the person seeking to avail himself or herself of this exception. The Company therefore reserves the
right to pre- clear or not pre- clear any proposed Trading Program (or the modification of any existing Trading
Program) in its sole and absolute discretion based on, among other factors, policies and criteria adopted by the
Company from time to time, market conditions, legal and regulatory considerations, and the potential impact of any
such Trading Program on any actual or prospective transactions (including the offering of securities) to which the
Company is or may be a party. (e¢) No Trading Program may provide for the execution of any transaction until the
competition of an applicable “ cooling- off period ” as follows (1) if you are required to comply with the reporting
provisions of Section 16 (“ Section 16 ) under the Exchange Act, the later of (i) 90 days following adoption or
modification of the Trading Program and (ii) two business days following the filing of the Form 10- Q for the fiscal
quarter (or fiscal year in the case of a Form 10- K) in which the Trading Program was adopted, in any event, the
required period not to exceed 120 days following adoption or modification of the Trading Program; and (2) for any other
person subject to this Policy, 30 days following the adoption or modification of the Trading Program. (f) Subject to
certain limited exceptions specified in Rule 10b5- 1, persons subject to the Policy are limited to one Trading Program
designed to effect an open market purchase or sale of the total amount of securities subject to the Trading Program as a
single transaction in any 12- month period. (g) Subject to certain limited exceptions specified in Rule 10b5- 1, persons
subject to the Policy may not maintain more than one Trading Program at any time for open market purchases or sales
of securities of the Company. (h) The Trading Program must have a minimum term of six months and a maximum term
of two years (starting from when trades first occur in accordance with these requirements). (i) The Company reserves
the right not to pre- clear any proposed Trading Program (or the modification of any existing Trading Program) unless
it includes the following elements, as well as such additional terms and conditions as the Company may require from
time to time: ¢ There is no material non- public information at the time a person wishes to enter into a Trading Program
(or to modify or terminate a previously adopted Trading Program). If there is any such material non- public
information, the Company may delay its pre- clearance of the Trading Program until the information has been disclosed.
The Company may also require an interval between the adoption of the Trading Program and the first trade under such
Trading Program. * Under appropriate circumstances, the Company may wish to make a public announcement of the
Trading Program at the time of adoption. The proposed Trading Program contains procedures to ensure prompt
compliance with (i) any reporting requirements under Section 16, (ii) SEC Rule 144 or Rule 145 under the Securities Act
of 1933, as amended, relating to any sales under the Trading Program, and (iii) any suspension of trading or other
trading restrictions that the Company determines to impose on sales under a pre- cleared Rule 10bS- 1 Trading
Program, under applicable law or in connection with an offering by the Company of securities, including without
limitation lock- up or affiliate letters required in connection with a proposed merger, acquisition or distribution of
Company securities or any restrictions on or suspensions of trading imposed by applicable authorities (including the
SEC or other governmental authority, or any stock exchange, automated quotation system or other self- regulated
organization that promulgates rules to which the Company is subject from time to time). Each person understands that
the pre- clearance or adoption of a pre- planned selling program in no way reduces or eliminates such person’ s
obligations under Section 16, as amended, including such person’ s disclosure and short- swing trading liabilities
thereunder. If any questions arise, such person should consult with his or her own counsel prior to entering into a
Trading Program. If you are required to comply with the provisions of Section 16, the Trading Program must include a
representation that the person establishing the Trading Program is (1) not aware of any material non- public
information about the Company or the Company’ s securities; and (2) adopting the Trading Program in good faith and
not as part of a plan or scheme to evade Rule 10b- 5; The Trading Program must be submitted to the Company’ s
Compliance Officer with an executed certificate stating that the person adopting the Trading Program (i) is not aware of
any material non- public information, (ii) is adopting the Trading Program in good faith and not as part of a plan or
scheme to evade the prohibitions of Rule 10b5S under the Exchange Act, (iii) the Trading Program complies with Rule
10b5S- 1 and (iv) the criteria set forth above. Any amendment to a Trading Program requires approval by the
Compliance Officer and the amendment can be made only during a time when it would have been permitted under this
Policy and also lawful to enter into a new Trading Program, meaning the modification must be adopted (i) during an
open trading window and not during any trading black- out period and (ii) at a time when the person seeking to establish
the Trading Program was not in possession of material non- public information. Modifying or changing the amount,
price, or timing of the purchase or sale of the Company’ s securities pursuant to the Trading Program will be deemed the
same as terminating your existing Trading Program and entering into a new Trading Program. Accordingly, the
approval process is the same as for adopting a new Trading Program, including being subject to a new “ cooling- off
period. ” The Company discourages multiple modifications to Trading Programs, as that may give the appearance that
you are trading on material non- public information under the guise of that Trading Program. The establishment of a
Trading Program with respect to a Covered Person may be publicly announced by the Company. Further, the Company
and the Company’ s officers and directors must make certain disclosures in SEC filings concerning Trading Programs.
Officers and directors of the Company must undertake to provide any information requested by the Company regarding
Trading Programs for the purpose of providing the required disclosures or any other disclosures that the Company
deems to be appropriate under the circumstances. Establishing a Trading Program does not exempt Covered Persons
from complying with the Section 16 six- month short swing profit rules or being subject to liability under those rules.
CERTIFICATION I hereby certify that I: « have read and understand the Policy on Inside Information and Insider
Trading and related procedures (including Schedules A and B thereto and the Company’ s Public Disclosure Policy), a



copy of which was distributed with this Certificate; « have complied with the foregoing policy and procedures; and * will
continue to comply with the policy and procedures set forth in the Policy; Signature: Name: (Please print) Title: Date:
Name of EntityFormation DateJurisdiction of IncorporationHolder of StockNemusJuly 17, 2012California, USASkye
Bioscience, Inc. Skye Bioscience Pty Ltd. August 9, 2019 AustraliaSkye Bioscience, Inc. Emerald Health Therapeutics, Inc. July
31, 2007British Columbia, CanadaSkye Bioscience yine—Avatite-Setenees; Tne—Mareh3;2005British-Columbia;
Q&ﬂada-Emem-l-d-Hea-l-t-h—'Fhef&peﬁ&es— Inc. Bird Rock Bio Sub, Inc. November 16, 2006Delaware, USASkye Bioscience, Inc.
Ruiyi Acquisition CorporationJuly 21, 2011Delaware, USABird Rock Bio Sub, Inc. INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM’ S CON SENT We consent to the incorporation by reference in the Registration Statement of Skye
Bioscience, Inc. and Subsidiaries on Form S- 3 (Registration Ne-Nos . 333- 258243 , 333- 278286, 333- 279330, and 333-
279331 ) and Form S- 8 (Nos. 333- 245477223439, 333- 226259 , 333- 227860, 333- 2762H-and-245177, 333- 223439-276211,
333-281460, 333- 281461, and 333- 283068 ) of our report dated March 24-20 , 2624-2025 . with respect to our audits of the
consolidated financial statements of Skye Bioscience, Inc. and Subsidiaries as of December 31, 2024 and 2023 ard-20822-and for
the years ended December 31, 2024 and 2023 and-2022-, which report is included in this Annual Report on Form 10- K of Skye
Bioscience, Inc. and Subsidiaries for the year ended December 31, 2623-2024 . EastHanover; NF-EXHIBIT 31. | Required By
Rule 13a- 14 (A) of the Securities Exchange Act of 1934, As Amended, As Adopted Pursuant To Section 302 of the Sarbanes--
Oxley Act 0of 2002 I, Punit Dhillon, certify that: 1. I have reviewed this annual report on Form 10- K of Skye Bioscience, Inc.; 2.
Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report; 3. Based on my knowledge, the consolidated financial statements, and other
financial information included in this report, fairly present in all material respects the financial condition, results of operations
and cash flows of the registrant as of, and for, the periods presented in this report; 4. The registrant' s other certifying officer (s)
and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a- 15 (e) and 15d- 15 (e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a- 15 (f) and 15d-
15 (f)) for the registrant and have: (a) Designed such disclosure controls and procedures, or caused such disclosure controls and
procedures to be designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared; (b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of consolidated financial statements for external purposes in accordance with generally accepted accounting
principles; (c) Evaluated the effectiveness of the registrant' s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report
based on such evaluation; and (d) Disclosed in this report any change in the registrant' s internal control over financial reporting
that occurred during the registrant' s most recent fiscal quarter (the registrant' s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant' s internal control over financial
reporting. 5. The registrant' s other certifying officer (s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant' s auditors and the audit committee of the registrant' s board of directors (or
persons performing the equivalent functions): (a) All significant deficiencies and material weaknesses in the design or operation
of internal control over financial reporting which are reasonably likely to adversely affect the registrant' s ability to record,
process, summarize and report financial information; and (b) Any fraud, whether or not material, that involves management or
other employees who have a significant role in the registrant' s internal control over financial reporting. Date: March 24-20,
2624-2025 / s / Punit DhillonPunit Dhillon, Chief Executive Officer (Principal Executive Officer) EXHIBIT 31. 2 I, Kaitlyn
Arsenault, certify that: Date: March 2420 , 2624-2025 / s / Kaitlyn ArsenaultKaitlyn Arsenault (Principal Financial and
Accounting Officer) EXHIBIT 32. 1 Pursuant to 18 U. S. C. Section 1350, as Adopted Pursuant to In connection with the
Annual Report of Skye Bioscience, Inc., a Nevada corporation (the “ Company ) on Form 10- K for the year ending December
31,2023-2024 , as filed with the Securities and Exchange Commission on the date hereof (the “ Report ), I, Punit Dhillon,
Chief Executive Officer of the Company, hereby certify, that, to my knowledge, pursuant to 18 U. S. C. § 1350, as adopted
pursuant to § 906 of the Sarbanes- Oxley Act of 2002: (1) The Report fully complies with the requirements of Section 13 (a) or
15 (d) of the Securities Exchange Act of 1934, as amended; and (2) The information contained in the Report fairly presents, in
all material respects, the financial condition and result of operations of the Company. A signed original of this written statement
required by Section 906 has been provided to Skye Bioscience, Inc., and will be retained by Skye Bioscience, Inc. and furnished
to the Securities and Exchange Commission or its staff upon request. / s / Punit DhillonPunit DhillonChief Executive Officer
(Principal Executive Officer) March 24-20 , 2624-2025 EXHIBIT 32. 2 In connection with the Annual Report of Skye
Bioscience, Inc., a Nevada corporation (the “ Company ) on Form 10- K for the year ending December 31, 2623-2024 , as filed
with the Securities and Exchange Commission on the date hereof (the “ Report ), I, Kaitlyn Arsenault, Chief Financial Officer
of the Company, hereby certify, that, to my knowledge, pursuant to 18 U. S. C. § 1350, as adopted pursuant to § 906 of the
Sarbanes- Oxley Act of 2002: / s / Kaitlyn ArsenaultKaitlyn ArsenaultChief Financial Officer (Principal Financial and

Accountlng Ofﬁcer) March 2—1—20 %9%4—2025 %WENSA—PI@N—REG@UPNWE—BA%H&&%W—B—
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