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— g . 4 v el ave-ahegative-impact-onourbustress—Risks Related to
Our Financial Position and Need for Additional Capital We are at an early stage of development as a company , and our limited
operating history may make it difficult to evaluate our ability to succeed. We were incorporated in Mareh-December 2649-2018
, and our operations to date have been largely focused on licensing our product candidates, raising capital, building our
management team and infrastructure , and conducting preclinical studies and early clinical trials. We have not yet demonstrated
an ability to obtain regulatory approvals, manufacture products on a commercial scale sor partner with contract manufacturing
organizations to do so on our behalf, or conduct sales and marketing activities necessary for successful commercialization.
Consequently, any predictions about our future success or viability may not be as accurate as they could be if we had a longer
operating history or a history of successfully developing and commercializing products. Moreover, we will need to eventually
transition from a company with a development focus to a company capable of undertaking commercial activities. We may
encounter unforeseen expenses, difficulties, complications, and delays, and may not be successful in such a transition. We have
incurred net losses since inception ;-and #e-expect to continue to incur significant net losses for the foreseeable future , and
there can be no assurance we will be able to raise capital . We have incurred net losses in each reporting period since our
inception, have not generated any revenue from product sales to date , and have financed our operations principally through the
sale of our equity securities. Our losses have resulted principally from expenses incurred in connection with licensing our
product candidates from Bayer, raising capital, building our management team and business infrastructure, manufacturing, and
conducting preclinical studies and early clinical trials. As a result, we expect that it will be several years, if ever, before we have
a commercialized product and are able to generate revenue from product sales. We expect to continue to incur significant
expenses and increasing operating losses for the foreseeable future as we continue our research and development efforts and
seek to obtain regulatory approval and commercialization of our product candidates. Even if we succeed in receiving marketing
approval for and commercializing one or more of our product candidates, we expect that we will continue to incur substantial
research and development and other expenses as we discover, develop, and market additional potential products. The net losses
we incur may fluctuate significantly from quarter to quarter such that a period- to- period comparison of our results of
operations may not be a good indication of our future performance. The size of our future net losses will depend, in part, on the
rate of future growth of our expenses and our ability to generate revenue. Our prior losses and expected future losses have had
and will continue to have an adverse effect on our working capital, need to raise additional capital, and ability to achieve and
maintain profitability. $2-We require substantial capital to finance our operations. If we are unable to raise such capital when
needed, or on acceptable terms, we may be forced to delay, reduce, or eliminate one or more of our research and drug
development programs or future commercialization efforts and may not be able to continue as a going concern . Developing
pharmaceutical products, including conducting preclinical studies and clinical trials, is a very time- consuming, expensive, and
uncertain process that takes years to complete. We expect our expenses to substantially increase in connection with our ongoing
activities, particularly as we initiate and conduct clinical trials of, and seek marketing approval for, VIP236, VIP943, VIP924,
enitociclib 7 VAR236;-VARS43HPO24- and our other product candidates. Even if one or more of the product candidates that we
develop is approved for commercial sale, we anticipate incurring significant costs associated with commercializing any
approved product candidate. These expenditures will include payments associated with the Bayer License Agreement and
development and commercial milestones, in each case prior to generating any product sales. Additionally, following
commencement of any commercial sales of our licensed products, we will be responsible for significant further payments upon
the achievement of certain sales milestones and tiered royalty payments on net commercial sales. Our expenses could increase
beyond expectations if we are required by the FDA or other regulatory agencies to perform clinical trials or preclinical studies in
addition to those that we currently anticipate. Other 41 unanticipated costs may also arise. In addition, if we obtain marketing
approval for any of our product candidates, we expect to incur significant commercialization expenses related to drug sales,
marketing, manufacturing, and distribution. Because the design and outcome of our planned and anticipated clinical trials are
highly uncertain, we cannot reasonably estimate the actual amounts necessary to successfully complete the development and
commercialization of any product candidate we develop. We also expect to incur additional costs associated with operating as a
public company. Accordingly, we will need to obtain substantial additional funding in order to maintain our continuing



operations. As of December 31, 28222023 , we had approximately $ $2-12 . -8 million in cash ;and cash equivalents ;and
marlcetable-seenrities-. We intend to use our existing capital resources to advance and expand our preclinical and clinical
programs, to fund certain of the milestone payments under the Bayer License Agreement and our public company compliance
costs, and for working capital and other general corporate purposes. Based on eur current business plans and assumptions, we
believe that our existing cash s-and cash equivalents ;and-marketable-seeurities-will be sufficient to fund our operating expenses
and capital expenditure requirements into fate-July 2024. Our estimate as to how long we expect our existing cash to be able to
continue to fund our operating expenses and capital expenditure requirements is based on plans and assumptions that may prove
to be wrong, and we could use our available capital resources sooner than we currently expect. Changing circumstances, some
of which may be beyond our control, could result in less cash available to us or cause us to consume capital significantly faster
than we currently anticipate, and we may need or choose to seek additional funds sooner than planned. We will be required to
obtain further funding through public or private equity offerings, debt financings, collaborations and licensing arrangements , or
other sources, which may dilute our stockholders or restrict our operating activities. Raising additional funds by issuing equity
or convertible debt securities may cause our stockholders to experience substantial dilution. Raising additional funds through
debt financing may involve covenants that restrict our business activities and options. To the extent that we raise additional
funds through collaborations and licensing arrangements, we may have to relinquish valuable rights to our drug discovery and
other technologies, development programs, or product candidates, or grant licenses on terms that may not be favorable to us.
Additional funding may not be available to us on favorable terms, or at all, particularly in light of the current economic and
market conditions. We do not have any committed external source of funds. Market volatility resulting from €6 HB—9;
inflation and other economic and market conditions, the war-wars in Ukraine and Israel, the inability to maintain our listing
on The Nasdaq Capital Market . or other factors could also adversely impact our ability to access capital as and when needed.
Our failure to raise capital as and when needed or on acceptable terms would have a negative impact on our financial condition
and our ability to pursue our business strategy, and we may have to delay, reduce the scope of, suspend, or eliminate one or
more of our preclinical programs, clinical trials, or future commercialization efforts , or curtail our operations . 53-In
accordance with Accounting Standards Update (“ ASU ) 2014- 15, Disclosure of Uncertainties about an Entity’ s Ability
to Continue as a Going Concern (Subtopic 205- 40), we have evaluated whether there are conditions and events,
considered in the aggregate, that raise substantial doubt about our ability to continue as a going concern for a period of
one year after the date that our audited consolidated financial statements are issued. In light of our existing cash
resources and current and expected operating losses and negative cash flows, we expect to need additional capital prior
to the one- year anniversary of the issuance of our audited consolidated financial statements, and such additional capital
may not be available as and when needed on acceptable terms or at all. As a result, we have concluded that these
circumstances and the uncertainties associated with our ability to obtain additional capital raise substantial doubt about
our ability to continue as a going concern for a period of one year after the date that our audited consolidated financial
statements are issued. 42 The Bayer License Agreement obligates us to make significant milestone and royalty payments, some
of Wthh will be trlggeled prlor to the commelclahzatlon of any of our other product candidates —We-wi-beresponsible-for

ﬂeeessaw—f&ﬂéiﬂg—eﬁ—aeeeptab}ehteﬂﬁs—e%ai—&H—or enter into qtrateglc alhance@ at level% iufhclent to pay these amounts when

due. We will be responsible for significant future contingent payments and royalties under the Bayer License Agreement
upon the achievement of certain development, regulatory, and sales milestorres— milestone events, some of which may
occur prior to commercialization of any of our product candidates. In such event, we would be required to make certain
of these payments prior to the time at which we are able to generate sufficient revenue, if any, from commercial sales of
any of our product candidates. Accordingly, we will need to obtain substantial additional funding or enter into strategic
alliances in order to make these payments, and there can be no assurance that we will have the funds necessary to make
such payments, be able to obtain the necessary funding on acceptable terms or at all , or enter into strategic alliances at

levels sufficient to pay these amounts or at all . If we are unable to faise—ﬂ&e—ﬂeeessaﬂ—aMﬁal—fmdmg—eﬁfer—mte—&xe
neeessary-strategie-athanees;orotherwise-pay these miesteres-amounts , we would be in breach of the Bayer License

Agreement, which if not cured would give Bayer the right to terminate the agreement or seek other remedies, which would have
a significant and adverse effect on our business and our ability to develop and commercialize our current product candidates,
raise capital, or continue our operations . We may never achieve or sustain profitability. We do not know when or whether we
will become profitable. To date, we have not commercialized any products or generated any revenues from the sale of products.
We do not expect to generate any product revenues in the near term. To become and remain profitable, we must succeed in
developing, obtaining regulatory approval for , and commercializing one or more of our product candidates. This will require us
to be successful in a range of challenging activities, including completing preclinical studies and clinical trials of our product
candidates, discovering and developing additional product candidates, obtaining regulatory approval for any product candidates
that successfully complete clinical trials, establishing commercialization capabilities for any approved products, and achieving
market acceptance for any approved products. We may never succeed in these activities. Even if we succeed in these activities,
we may never generate revenue in an amount sufficient to achieve or sustain profitability. Because of the numerous risks and
uncertainties associated with biotechnology product development and commercialization, we are unable to accurately predict
whether and when we will achieve profitability. If we are required by the FDA or any comparable regulatory authority in other
jurisdictions to perform preclinical studies or clinical trials in addition to those we currently expect to conduct, or if there are any



delays or complications in completing preclinical studies of our product candidates or, if preclinical studies are successful, in
submitting an IND application, a BLA or an NDA to the FDA, manufacturing clinical trial supplies, and completing clinical
trials for our product candidates our expenses could increase substantially and our abihty to achieve proﬁtabihty could be
furtherdelayed As—we-ob pHerts ottla amre-sate . v rtigen

p et-eandidates;-or-eontinte perations Risks Related to Regulatory Approval and Other Legal Comphance

Matters We may be unable to obtain U. S or foreign regulatory approvals and, as a result, may be unable to commercialize our
product candidates. Our product candidates are subject to extensive governmental regulations relating to, among other things,
research, testing, development, manufacturing, safety, dose selection and optimization , efficacy, approval, recordkeeping, 54
reporting, labeling, storage, packaging, advertising, and promotion, pricing, marketing, and distribution. Rigorous preclinical
testing and clinical trials and an extensive regulatory approval process must be successfully completed in the United States and
in many foreign jurisdictions before a new drug can be marketed. Satisfaction of these and other regulatory requirements is
costly, time consuming, uncertain, and subject to 43 unanticipated delays. We cannot provide any assurance that any product
candidate we may develop will progress through all required elinteal-testing and obtain the regulatory approvals necessary for
us to begin selling them. We have not conducted, managed, or completed large- scale or pivotal clinical trials nor managed the
regulatory approval process with the FDA or any other regulatory authority with respect to our product candidates. The time
required to obtain approvals from the FDA and other regulatory authorities is unpredictable and requires successful completion
of extensive clinical trials which typically takes many years, depending upon the type, complexity, and novelty of the product
candidate. The standards that the FDA and its foreign counterparts use when evaluating clinical trial data can and often does
change during drug development, which makes it difficult to predict with any certainty how they will be applied. We may also
encounter unexpected delays or increased costs due to new government regulations, including future legislation or administrative
action, changes in policy, or new initiatives during the period of drug development, clinical trials, and FDA regulatory review.
For example, in the U. S., the FDA” s Project Optimus initiative swit-has transfernrtransformed the dose- finding and dose
optimization paradigm across oncology to emphasize selection of a dose or doses that maximizes not only the-efficacy of a drug
but the-its safety and tolerability as well, which could increase the development time and costs of our clinical trials. In addition,
the European Union began-has transttioning-transitioned to full implementation of the EU Clinical Trials Regulation in January
2022, and the United Kingdom” s Medicines and Healthcare products Regulatory Agency has-begun-te-transition-transitioned
the United Kingdom U—¥=to a fully independent clinical trial regulatory framework feHewingBrexit-, both of which could
result in significant uncertainties and delays. Any delay or failure in seeking or obtaining required approvals for a product
candidate would have a material and adverse effect on our ability to generate revenue from such product candidate. Furthermore,
any regulatory approval to market a product candidate may be subject to significant limitations on the approved uses or
indications for which we may market the-such product candidate or the labeling or other restrictions of such product candidate

. In addition, the FDA has the authority to require a Risk Evaluation and Mitigation Strategy as part of approving an NDA or
BLA, or after approval which may 1mpose further requirements or restrictions on the distribution or use of an approved product
candidate. he q S-Orfe g : miting-preseribing-to-eertainphysteian

p&t—ients—to—enfo-l—l—l-n—a—feg-ist-iﬁy— These hnutations and restrictions may srgniﬁcantly hnut the size of the market for a product
candidate and affect reimbursement by third- party payors. We are also subject to numerous foreign regulatory requirements
governing, among other things, the conduct of clinical trials, manufacturing and marketing authorization, pricing , and third-
party reimbursement. The foreign regulatory approval process varies among countries, and generally includes most if not all of
the risks associated with FDA approval as well as risks attributable to the satisfaction of local regulations in foreign
jurisdictions. Moreover, the time required to obtain approval may differ from that required to obtain FDA approval. Any delay
or failure in obtaining foreign regulatory approval for a product candidate would have a material and adverse effect on our
ability to generate revenue from such product candidate in that foreign jurisdiction. Our current or future product candidates may
cause adverse events, toxicities, or other undesirable side effects when used alone or in combination with other approved
products or investigational new drugs that may result in a safety profile that could inhibit regulatory approval, prevent market
acceptance, limit their commercial potential, or result in significant negative consequences. If our product candidates are
associated with a high and unacceptable severity and prevalence of side effects or unexpected characteristics in preclinical
studies or clinical trials when used alone or in combination with other $5-approved products or investigational new drugs, we
may need to interrupt, delay, or abandon their development or limit development to more narrow 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. Such results could result in a more restrictive label, implementation of a Risk Evaluation and Mitigation Strategy 5
or the delay or denial of regulatory approval by the FDA or comparable foreign regulatory authorities. Treatment- related side
effects could also affect patient recruitment or the ability of enrolled subjects to complete the trial or result in potential product
liability claims. Any of these occurrences could result in a more restrictive label or the delay or 44 denial of regulatory approval
by the FDA or comparable foreign regulatory authorities and may prevent us from achieving or maintaining market acceptance
of the affected product candidate, which could harm our business and prospects. Patients in our ongoing and planned clinical
trials may in the future suffer significant adverse events or other side effects not previously observed reur-preetinteat-stadies



orprevious-ehntealtrials-. Some of our product candidates may be used as chronic therapies or be used in pediatric populations,
for which safety concerns may be particularly scrutinized by regulatory agencies. In addition, if eut-such product candidates are
used in combination with other therapies, they eur-produeteandidates-may exacerbate adverse events associated with the other
therapy. Patients treated with our product candidates may also be undergoing surgical, radiation , and chemotherapy treatments,
which can cause side effects or adverse events that are unrelated to our product candidate, but may still impact the success of
our clinical trials. The inclusion of critically ill patients in our clinical trials may result in deaths or other adverse medical events
due to other therapies or medications that such patients may be using or due to the gravity of such patients’ illnesses. If
significant adverse events or other side effects are observed in any of our current or future clinical trials, we may have difficulty
recruiting patients to the-such clinical trials, patients may drop out of our clinical trials, or we may be required to abandon the
clinical trials or our development efforts of that product candidate altogether. We, the FDA, or other comparable regulatory
authorities or an Institutional Review Board may suspend clinical trials of a product candidate at any time for various reasons,
including a belief that subjects in such trials are being exposed to unacceptable health risks or adverse side effects. Some
potential therapeutics developed in the biotechnology industry that initially showed therapeutic promise in early- stage trials
have later been found to cause side effects that prevented their further development. Even if the side effects do not preclude the
product candidate from obtaining or maintaining marketing approval, undesirable side effects may inhibit market acceptance
due to its tolerability versus other therapies. Any of these developments could materially harm our business and prospects.
Further, if any of our product candidates obtains marketing approval, toxicities associated with such product candidates that
were not seen during clinical trials may also develop after such approval and lead to a requirement to conduct additional clinical
safety trials, additional contraindications, warnings and precautions being added to the drug label, implementation of a Risk
Evaluation and Mitigation Strategy, significant restrictions on the-use of the product, or the withdrawal of the product from the
market. We cannot predict whether our product candidates will cause toxicities in humans that would preclude or lead to the
revocation of regulatory approval based on preclinical studies or early- stage clinical trials. Obtaining and maintaining regulatory
approval of our product candidates in one jurisdiction does not mean that we will be successful in obtaining regulatory approval
of eur-such product candidates in other jurisdictions. Obtaining and maintaining regulatory approval of our product candidates in
one Jurrsdlctlon does not guarantee that we will be able to obtain or marntarn regulatory approval in any other Jurlsdrctron A For

j-ttﬂsd-ret-teﬂs—Hewever—a—faﬂure or delay in obtamlng regulatory approval in one Jurlsdrctron 56—rnay have a negatlve effect on
the regutatory-approval process in others. Approval procedures vary among jurisdictions and can involve requirements and
administrative review periods different from those in the United States, including additional preclinical studies or clinical trials ,
as clinical trials conducted in one jurisdiction may not be accepted by regulatory authorities in other jurisdictions. In many
jurisdictions outside the United States, a product candidate must be approved for reimbursement before it can be approved for
sale in that jurisdiction. In some cases, the price that we intend to charge for our products is also subject to approval. Obtaining
foreign regulatory approvals and establishing and maintaining compliance with foreign regulatory requirements could result in
significant delays, difficulties, and costs for us and could delay or prevent the introduction of our products in certain
jurisdictions. If we fail to comply with the regulatory requirements in international markets or fail to receive applicable
marketing approvals, our target market will be reduced, and our ability to realize the full market potential of our product
candidates will-would be harmed. 45 Even if our product candidates receive regulatory approval, they will be subject to
significant post- marketing regulatory requirements and oversight. Any regulatory approvals that-we may receive for our
product candidates will require the submission of reports to regulatory authorities and surveillance to monitor the safety and
efficacy of the-these product eandidate-candidates , may contain significant limitations related to use restrictions fer-speeified
age-groups-, warnings, precautions, or contrarndrcatrons, and may include burdensome post- approval study-studies or risk
management requirements. For example, the FDA may require a Risk Evaluation and Mitigation Strategy in order to approve
our product candidates, which could entail requirements for a medication guide, physician training and 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 foreign regulatory authorities approve our product candidates, the manufacturing processes,
labeling, packaging, distribution, adverse event reporting, storage, advertising, promotion, import, export, and recordkeeping for
our product candidates will be subject to extensive and ongoing regulatory requirements. These requirements include
submissions of safety and other post- marketing information ane-, reports, and registration, and-as well as on- going compliance
with cGMP requirements and good clinical practices for any clinical trials that we conduct post- approval. In addition,
manufacturers of drug products and their facilities are subject to continual review and periodic, unannounced inspections by the
FDA and other regulatory authorities for compliance with cGMP regulations and standards. If we or a regulatory agency
discover previously unknown problems with a product, such as adverse events of unanticipated severity or frequency, or
problems with the facilities where the product is manufactured, a regulatory agency may impose restrictions on that product, the
manufacturing facility, or us, including requiring recall or withdrawal of the product from the market or suspension of
manufacturing. In addition, failure to comply with FDA and other comparable foreign regulatory requirements may subject our
company to administrative or judicially imposed sanctions, including: ¢ delays in or the rejection of product approvals;
restrictions on our ability to conduct clinical trials, including full or partial clinical holds on ongoing or planned trials; ¢
restrictions on the products, manufacturers , or manufacturing preeess-processes ; * warning or untitled letters; « civil and
criminal penalties; * injunctions; ¢ suspension or withdrawal of regulatory approvals; * preduet-seizures, detentions, or import
bans; ¢ voluntary or mandatory preduetrecalls and publicity requirements; ¢ total or partial suspension of production; and ¢
imposition of restrictions on operations, including costly new manufacturing requirements. 5#The occurrence of any event or
penalty described above could inhibit our ability to commercialize our product candidates and generate revenue, require us to



expend significant time and resources in response, and-generate negative publicity , and harm our business and prospects .
fl"—he-There F—DA—s—&nd—can be no assurance that we will be able to pursue accelerated or other expedlted fegu-latery

we—&re—uﬁab-}e—to obtain such accelerated or 0ther expedlted dppIOle —we—may—be—requtred—would result ina longer tlme
period to commercialization of such product candidates ¢o ; : d

tha-t—we—&ﬁt-terpated- which Could increase the e*peﬂse—cost of development eb’fa-m-mg,—dnd harm delay—t-he—reeetpt—e%neeess&ry

beﬂeﬁt—erour competltlve p0s1t10n in 1

W with-rige i tremen 3 the marketplace FbA
mayhseelﬁeﬁt-h&raw—aeeelera-ted-a-pprev&l- We may choose to seek an dccelemted dppIOle for one or more of our product
candidates. Under the accelerated approval program, the FDA may grant aeeeterated-expedited approval to a product candidate
designed to treat a 46 serious or life- threatening condition that provides meaningful therapeutic benefit over available therapies
upon a determination that the-such product candidate has an effect on a surrogate endpoint or intermediate clinical endpoint that
is reasonably likely to predict clinical benefit. The FDA considers a clinical benefit to be a positive therapeutic effect that is
clinically meaningful in the context of a given disease, such as irreversible morbidity or mortality. The accelerated approval
pathway may be used in cases in which the advantage of a new drug over available therapy may not be a direct therapeutic
advantage but is a clinically important improvement from a patient and public health perspective. If granted, accelerated
approval is usually contingent on the sponsor’ s agreement to conduct, in a diligent manner, additional post- approval
contnmat()ly studies to ve11ty dnd descrlbe the drug ] ClllllCdl beneht If such post dppIOle studies fail to confirm the drug ]

a-ppreva-l—TheIe can be no assurance tlldt aﬂeﬁeﬂ%ﬁalu&ﬁeﬁ—e-ﬁﬂ&e—feed-b&el&aﬁekeﬂ&er—faeters—w e w1]l deude to pursue ,
submrt—an—N—B%rer—B—lmﬁ—fef or subsequent to FDA feedback contlnue to pursue, accelerated approval or dny other form of

a-ppfeva-l- even tﬁwe—rmt-ral-ly—deetelehte-de—se—Ftu#hermere—ﬁ we deude to subm1t an dppllCdthl] f01 dccelemted dppIOle or

receive an expedited regulatory designation (e. g., breakthrough therapy designation) for our product candidates, there can be no
assurance that such submission or application sw-would be accepted or that any expedited development, review, or approval
svi-would be granted on a timely basis jor at all. The FDA or other comparable foreign regulatory authorities could also
require us to conduct further studies prior to considering our application or granting approval of any type. A failure to obtain
accelerated approval or any other form of expedited development, review, or approval for our product candidates would result in
a longer time period to commercialization of such product candidates, could increase the cost of development of such product

candidates, and could harm our competltlve posmon in the mdrketplace 58-The FDA; EuropeanMedieinesAgeney;and-other




required to defend lawsuits or pay damages in connection with the dlles_ed or actual violation of hedlthcme stdtutes such as fraud
and abuse laws, and our corporate compliance programs cannot eannever-guarantee that we are-will always be in compliance
with all relevant laws and regulations. In addition to FDA restrictions on marketing of pharmaceutical products, several other
types of state and federal healthcare laws, commonly referred to as ““ fraud and abuse ” laws, have been applied in recent years to
restrict certain marketing practices in the pharmaceutical industry. Other jurisdictions, such as Europe, have similar laws. These
laws include false claims and anti- kickback statutes. Anti- kickback laws make it illegal for a manufacturer to offer or pay any
remunerdtlon in exchmge for or to mduce the referral of business, mcludms_ the purchase ofa produd fPhe—U—S—geveﬂameﬂ-t-

aﬁ&ﬂgemeﬂ-ts—l:dlse Clalms laws prohlblt anyone from l<n0w1r10]y dnd Wlllmgly presentm or causing to be presented, for
payment to third- party payors , including Medicare and Medicaid, claims for reimbursed products or services that are false or
fraudulent, claims for items or services not provided as claimed, or claims for medically unnecessary items or services. Our
activities relating to the sale and marketing of our products will be subject to scrutiny under these laws and regulations. It may
be difficult to determine whether or not our activities comply with these complex legal requirements , and our corporate
compliance programs cannot guarantee that we will always be in compliance with all relevant laws and regulations .
Violations are punishable by significant criminal and ~et-civil fines and other penalties, as well as the possibility of exclusion of
the affected product from coverage under governmental healthcare programs, including Medicare and Medicaid. If U. S. or
foreign governments were to investigate or make allegations against us or any of our employees, or sanction or convict us or any
of our employees for Vloldtlons of any of these 1egal requlrements this could have a mdtendl ddverse effect on our business 5

employees, agents, contrdctors or colhbomtors may engage in misconduct or other improper activities. We cannot ensure that
our eorporate compliance controls, policies, and procedures will in every instance protect us from acts committed by our
employees, agents, contractors, or collaborators, including ;Fbutrethmitedto;contract research organizations, electronic data
capture companies, data management companies, contract ClllllCdl 47 research assoudtes medlcdl mstltutlons clinical
investigators, contract laboratories, and other third parties y
approvals-for-eurpredueteandidates, that would violate the laws or reguldtlons of the JUIISdICtIOHS in Whlch we opemte
including withewthmitation;-healthcare, employment foreign cmrupt practlces envnonmentdl Competltlon and 'p&t-teﬂt—aﬁd:
et-heihpm qcy laws and 69—reéuldt10ns —Miseonduet-by-thesepa toral-fath 6 P

-l-ﬂeel-y—te—mefease- Such improper actions Could subject us to civ 11 or Crlmmdl nv estlgatlons and c1v1lﬁ=reﬂet&ry—&ﬂd—mjﬂﬁet-we
penalties, and could adversely impact our business and reputatio-prospects . fraddition-For example , we are subject to the



Foreign Corrupt Practices Act and similar anti- bribery or anti- corruption laws, regulations, er-and rules of other countries in
which we operate. The Foreign Corrupt Practices Act generally prohibits offering, promising, giving, or authorizing others to
give , anything of value, either directly or indirectly, to a non- U. S. government official in order to influence official action ;-or
otherwise obtain or retain business. The Foreign Corrupt Practices Act also requires public companies to make and keep books
and records that accurately and fairly reflect the transactions of the corporation and to devise and maintain an adequate system
of internal accounting controls. Our business is heavily regulated and therefore involves significant interaction with public
officials, including officials of non- U. S. governments. Additionally, in many other countries, the healthcare providers who
prescribe pharmaceuticals are employed by their government, and the purchasers of pharmaceuticals are government entities 4
therefore-, and our dealings with these prescribers and purchasers are therefore subject to regulation under the Foreign Corrupt
Practices Act. There is no certainty that our employees, agents, contractors, or collaborators, or those of our affiliates, will
comply with all applicable laws and regulations, particularly given the high level of complexity of these laws. While we have
implemented codes of conduct and other policies and controls to mitigate the risk of non- compliance with anti- corruption and
anti- bribery laws, it is not always possible to identify and deter employee misconduct, and the precautions we take to detect and
prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from
government investigations or other actions stemming from a failure to comply with these laws or regulations. Violations of these
such laws and regulations could result in, among other things, administrative, civil ;-and criminal fines and sanctions against us,
our directors, officers, or earemployees, the closing dews-of our facilities, requirements to obtain export licenses, exclusion
from participation in federal healthcare programs including Medicare and Medicaid, implementation of compliance programs,
integrity oversight and reporting obligations, and prohibitions on the conduct of our business. Any such violations could include
prohibitions on our abrhty to offer our products in one or more Countrre% and Could materrally damage our business sreputatioft;
brand--- and prospects ; ; vees- Risks Related to Our
Dependence on Third Parties Our applrcatrons for regulatory approval could be delayed ...... for our product candidates. 61 Our
manufacturing processes are complex, and we do not currently have fe-our own manufacturing eapabtlity-capabilities and
will initially rely on third- party manufacturers for the development, clinical trials, and commercialization of any product
candidate we may develop or sell. The processes for manufacturing our product candidates, particularly our bioconjugation
produet-candidates, are very complex and take significant time and resources to develop and implement. In addition, our supply
chain of raw materials, consumables, intermediates, drug substances, and drug products for use in our clinical trials and, if
approved by regulatory authorities, commercialization rely on a worldwide supply chain. We do not currently operate our own
manufacturing facilities or have our own manufacturing capabilities for clinical or commercial production of our product
candidates under development and intend to initially rely on third- party menafaetures-manufacturers for-any-steh
mantfaeturing-. Third- party manufacturers that have the capabilities, processes, and expertise that we need for our product
candidates and that can meet our quality standards may be difficult to identify or retain, and even if retained, such third- party
manufacturers may not be able to perform the manufacturing services we require within our planned timeframes. We anticipate
relying on a limited number of third- party manufacturers until such time, if any, as we decide to expand our operations to
include manufacturing capabilities. Certain of our key third- party manufacturers are located in China, and the United
States and China are currently experiencing geopolitical tensions that could result in legislation or government
intervention that adversely impacts our ability to manufacture in China, which could necessitate transitioning such
manufacturing to other third- party manufacturers and increase costs, delay manufacturing, and lengthen timelines. In
addition, the European Union, 48 which is experiencing, and could continue to experience, the impact of the wars in
Ukraine and Israel on supply chains, and other economic matters, including inflation. Such third- party manufacturers
may implement, and certain of such manufacturers have implemented, price increases that could negatively impact our
ability to afford their services. [f the FDA or comparable foreign regulatory authorities approve any of our product candidates
for commerecial sale, or if we significantly expand our clinical trials, we will need to manufacture them in larger quantities, and
we may not be able to successfully increase the manufacturing capacity for any of our product candidates in a timely or
economic manner s-or at all. Until such time, if any, that we directly control the manufacturing of our product candidates, we
will have limited control over the ability of our contract manufacturers to maintain adequate quality control, quality assurance,
and qualified personnel, and we will be dependent on our third- party manufacturing partners for compliance with current
c¢GMP requirements for the manufacture of our product candidates. If our third- party manufacturers cannot successfully
manufacture material that conforms to our specifications and the strict regulatory requirements of the FDA or comparable
foreign regulatory authorities, we tH-may not be able to secure or maintain regulatory approval for our product candidates. In
addition, if any third- party manufacturer makes improvements in the manufacturing process for our product candidates, we may
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maﬂu-faetu-ﬂ-ﬂg—seﬁﬂees— Any 1nab111ty to 1dent1fy and retain thrrd party manufacturers on a cost- effectrve basm any
performance failure on the part of such manufacturers, or any disruption in our supply chain as a result of economic
uncertainty, political unrest, the wars in Ukraine and Israel, trade disputes, natural disasters, pandemics or epidemics, climate
change, or otherwise, could delay eur-the development, clinical trials aﬁd—develepmen-t— regulatory approval or

commerclallzatlon of our product candrdates wh1ch would harm e

business o nd prospects éeprwmg—us—e-ﬁpetent—ral-

produetreventes-. lf we fail to enter into and malntaln %ucce%sful 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 alliances with pharmaceutical companies, research institutions, or other industry
participants to advance our programs and enable us to maintain our financial and operational capacity. We face significant
competition in seeking apprepriate-such collaborations and alliances. We may not be able to negotiate such collaborations or
alliances on acceptable terms 5if at all. In addition, such collaborations or alliances may be unsuccessful. If we fail to create and
maintain suitable collaborations or alliances, we may have to limit the size or scope of, or delay, one or more of our research or
62-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, limit
ef-our may-commercial opportunities, or otherwise be on terms unfavorable to us. Dependence on collaborative arrangements
or strategic alliances will subject us to several risks, including the riskerisks that: «+ we may not be able to control the amount and
timing of resources that our collaborators may devote to the-our product candidates; ¢ our collaborators may experience
financial difficulties; * we may be required to relinquish important rights such as marketing and distribution rights; * business
combinations or significant changes in a collaborator’ s business strategy may adversely affect its a-eoHaberators-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; and ¢
collaborative arrangements are often terminated or allowed to expire, which would delay development and may increase the cost
of developing our product candidates. 49 Changes in methods of product candidate manufacturing or formulation may result in
additional costs or delay. As product candidates proceed through preclinical and clinical trials towards potential approval and
commercialization, various aspects of the development program, such as manufacturing methods and formulation, may be
altered along the way to optimize processes and results or due to other factors. Such changes carry the risk that they will not
achieve these intended objectives. Any of these changes could cause our current or future product candidates to perform
differently and affect the costs, results, or timing of planned preclinical or clinical trials conducted with the altered materials.
Such changes may also require additional testing, FDA notification , or FDA approval. This could delay completion of
preclinical studies or clinical trials, require the conduct of bridging clinical trials, or the-repetition of one or more clinical trials,
increase clinical trial costs, delay approval of product candidates, or jeopardize our ability to commence sales and generate
revenue .Our applications for regulatory approval could be delayed or denied due to problems with studies conducted before we
in- licensed the rights to some of our product candidates.We currently license all of our product candidates from Bayer pursuant
to the Bayer License Agreement.Our present development involving these product candidates relies to a signifteant-certain
extent upon previous development conducted by Bayer or other third parties over whom we had no control and before we in-
licensed the-such product candidates.To receive regulatory approval of a product candidate,we must present all relevant data and
information obtained during its development,including research conducted prior to our licensure of the-such product
candidate.Although we are not currently aware of any such problems,any problems that emerge with preclinical or clinical
development conducted prior to our in- licensing may affect future results or our ability to document prior development and t&
conduct clinical trials,which could delay,limit, or prevent regulatory approval for our product candidates -6+. Due to our
intention to rely in part on contract research organizations and other third parties to conduct clinical trials, we may be unable to
directly control the timing, conduct, and expense of all aspects of our clinical trials. We intend to rely in part on contract
research organizations, electronic data capture companies, data management companies, contract clinical research associates,
medical institutions, clinical investigators, contract laboratories, and other third parties to assist us in conducting clinical trials
and obtaining regulatory approvals for our product candidates. In addition, we intend to rely in part on third parties to assist with
our preclinical development of such product candidates. If these third parties do not successfully carry out their contractual
duties or regulatory obligations or meet expected deadlines, need to be replaced, or the quality or accuracy of the data they
obtain is compromised due to their failure to adhere to our clinical protocols ;-or regulatory requirements s-or for other reasons,
our preclinical development activities or clinical trials may be extended, delayed, suspended, or terminated, and we may not be
able to obtain regulatory approval for or successfully commercialize our product candidates. 63-Risks Related to Our Intellectual
Property If we fail to comply with our obligations under any license, collaboration, or other agreement, including the Bayer
License Agreement, we may be required to pay damages and could lose intellectual property rights that are necessary for
developing and protecting our product candidates. Pursuant to the Bayer License Agreement, we have been granted a license
from Bayer to certain intellectual property rights covering VIP236, VIP943, VIP924, cnitociclib - VAP236;- VP43 -VARO24-,
and our other product candidates. If, for any reason, our licenses under the Bayer License Agreement are terminated or we
otherwise lose those rights, our business will be significantly and adversely affected. The Bayer License Agreement imposes,
and any future collaboration agreements or license agreements we may choose to enter are likely to impose, various 50
development, commercialization, funding, milestone payment, royalty, diligence, sublicensing, patent prosecution and
enforcement, or other obligations on us. If we breach any material obligations, or use the intellectual property licensed to us in
an unauthorized manner, we may be required to pay damages, and Bayer and any other licensor , may have the right to terminate
the license, which could result in us being unable to develop, manufacture, and sell products that are covered by the licensed
technology s-or having to negotiate new or reinstated licenses on less favorable terms, or enable a competitor to gain access to
the licensed technology. Moreover, disputes may arise regarding intellectual property subject to a licensing agreement,
including: * the scope of rights granted under the license agreement and other interpretation- related issues; * the extent to which
our product candidates, technology, and processes infringe on intellectual property of the licensor that is not subject to the
licensing agreement; ¢ the sublicensing of patent and other rights under our third- party relationships; ¢ our diligence obligations
under the license agreement and what activities satisfy those diligence obligations; * the inventorship and ownership of
inventions and know- how resulting from the joint creation or use of intellectual property by us, our licensors, and our partners;
and ¢ the priority of invention of patented technology. In addition, the Bayer License Agreement under which we license our



core intellectual property and technology is complex, and certain provisions in the agreement may be susceptible to multiple
interpretations. The resolution of any disagreement that may arise as a matter of contract interpretation could narrow what we
believe to be the scope of our rights to the relevant intellectual property or technology, or increase what we believe to be our
financial or other obligations under that agreement, either of which could have a material adverse effect on our business and
prospects . Moreover, if disputes over intellectual property that we have licensed prevent or impair our ability to maintain our
current licensing arrangements on commercially acceptable terms, we may be unable to successfully develop and commercialize
the affected product candidate, which could have a material adverse effect on our business and prospects. Our success depends
on our ability to protect our intellectual property and our proprietary technologies. Our commercial success depends in part on
our ability to obtain and maintain intellectual property patent-proteetionand-tradeseeret-proteetion-for VIP236, VIP943,
VIP924, enitociclib 7V HR236;-VRI43, V924 and our other product candidates, proprietary technologies, and their uses as
well as our ability to operate without infringing upon the proprietary rights of others. We generally seek to protect our
proprietary position by filing patent applications in the U. S. and abroad related to our product candidates, proprietary
technologies, and their uses that are important to our business. We also seek to protect our proprietary position by acquiring or
in- licensing relevant issued patents or pending applications from third parties. é4-Pending patent applications cannot be
enforced against third parties practicing the technology claimed in such applications unless, and until, patents issue from such
applications, and then only to the extent the issued claims cover the technology. There can be no assurance that our patent
applications or the patent applications of our licensors will result in additional 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 revoked in proceedings instituted by third parties before various patent offices or in courts.
The degree of future protection for our and our licensors’ 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. These uncertainties
and / or 51 limitations in our ability to properly protect the intellectual property rights relating to our product candidates could
have a material adverse effect on our business finanetal-eondittorrand prospects resuts-efoperations-. Although we wwitthave
licensed issued patents that cover eﬂtteeteh-b—tmder—the—BayeH:teenseﬁgreemeﬂt—certaln of our product candidates and
technologies , we do not have issued patents covering all our ether-product candidates and technelogies , and we may need
additional issued patents covering entteeteltb-such product candidates and technologies . We cannot be certain that the claims
in any of our ether-U. S. pending patent applications, corresponding international patent applications —aﬂd—p&teﬁt—app-l-te&t&eﬂs—m
eeﬁatn—feretgn—tefﬁteﬂes— or those of our licensors, will be considered patentable by the USPTO, courts in the U. S., or the
patent offices and courts in foreign countries, nor can we be certain that the claims in our issued patents or our hcensor s issued
patents will not be found invalid or unenforceable if challenged. 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 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 and international governmental bodies to limit the scope of patent
protection both inside and outside the U. S. for disease treatments that prove successful as a matter of public policy regarding
worldwide health concerns; and ¢ countries other than the U. S. 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 our licensors may not be able to
file and prosecute all necessary or desirable patent applications at a reasonable cost or in a timely manner or in all jurisdictions
where protection may be commercially advantageous. It is also possible that we or our licensors will fail to identify patentable
aspects of our research and development output before it is too late to obtain patent protection. €5-In addition, although we enter
#te-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, contract research organizations, third- party
manufacturers, 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 seeleand-obtain 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. 52 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 adversely affected. The patent position of
biopharmaceutical companies generally is 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 and those of our licensors may not result in patents
being issued which protect our product candidates or which effectively prevent others from commercializing competitive
product candidates. Mereever-In addition , the coverage claimed in a patent application can be significantly reduced before the
patent is issued, and its scope can be reinterpreted after issuance. Even if patent applications we own or in- license currently or



in the future issue as patents, they may not issue in a form that will provide us with any meaningful protection, prevent
competitors or other third parties from competing with us, or otherwise provide us with any competitive advantage. Any patents
that we own or in- license may be challenged or circumvented by third parties or may be narrowed or invalidated as a result of
challenges by third parties. Consequently, we do not know whether our product candidates will be protectable or remain
protected by valid and enforceable patents. Our competitors or other third parties may be able to circumvent our patents or the
patents of our licensors by developing similar or alternative technologles or products in a non- 1nfr1ng1ng manner which could
materrally adversely affect our busrness and prospects ot W W h-th

F urthermore our abrhty to obtain and maintain Vahd and enforceable patents also depends on whether the drfferences between
our technology and the prior art allow our technology to be 68-patentable over the prior art.Since patent applications in the
United States and most other countries are confidential for a period eftime-after filing eruntiHsstanee- we may not be certain
that we or our licensors are the first to either-file any patent application related to our drug product candidates or #rvent-any
technologies,potentially having a material adverse effect on our business and prospects.This will require us to be to be
aware of the inventions-elaimed-possibility of adverse determinations in any such submissions or proceedings,potentially
reducing the patents-scope or enforceability of,or invalidate,our patent appteations-rights,which would adversely affect our
competitive position . The-teahy—The issuance of a patent is not conclusive as to its inventorship, scope, validity ;-or
enforceability, and our patents or the patents of our licensors may be challenged in the courts or patent offices in the U. S. and
abroad. 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 and inter partes review, 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 or the patents of our licensors may become subject to post-
grant challenge proceedings, such as oppositions in a foreign patent office, that challenge our priority of invention or other
features of patentability with respect to our patents and patent applications and those of our licensors. Such challenges may
result in loss of patent rights, loss of exclusivity, or in 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. In addition, if the breadth
or strength of protection provided by our patents and patent applications or the patents and patent applications of our licensors is
threatened, regardless of the outcome, it could dissuade companies from collaborating with us to license, develop, or
commercialize current or future product candidates. 66-53 The validity, scope, and enforceability of any patents that cover a
biologic subject to approval by the FDA via a BLA, such as VIP943 and VIP924, can be challenged by third parties. For
biologics subject to approval by the FDA via a BLA, such as VIP943 and VIP924, the BPCIA provides a mechanism for one or
more third parties to seek FDA approval to manufacture or sell biosimilar or interchangeable versions of brand name biological
products. If a biosimilar applicant successfully challenges our asserted patent claims, it could result in the invalidation of, or
render unenforceable, some or all our relevant patent claims or result in a finding of non- infringement. Such litigation or other
proceedings to enforce or defend our intellectual property rights are complex in nature, may be very expensive and time-
consuming, may divert our management’ s attention from our core business, and may result in unfavorable results that could
limit our ability to prevent third parties from competing with VIP943 and VIP924 or any future biological product candidates.
We may be involved in lawsuits to protect or enforce our patents or our licensors’ patents, which could be expensive, time
consuming, and unsuccessful. Further, our issued patents or our licensors’ 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 or in- license is not valid, is unenforceable, 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 counterclalm that our patents or the patents of our hcensors are invalid or
unenforceable in whole or in part. ; & ela ; : ;

also raise similar 1nva11d1ty clarms before the USPTO or patent ofﬂces abroad even outside the context of litigation, and prior
art could render our patents or our licensors’ patents invalid. Such mechanisms include re- examination, post- grant review, inter
partes review, 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 or our licensors’ patents in such a
way that they no longer cover our teehnetogy-current or future platferm;orany-product candidates that-we-may-develop-,
technologies, or VersAptx platform . 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 or the patents and patent applications of our licensors, which may, nonetheless, ultimately be found to affect the
validity or enforceability of a 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 teehnetogy-current or future ptatferms-or-any-product
candidates that-we-may-develop-, technologies, or VersAptx platform . [n addition, if the breadth or strength of protection
provided by our patents and patent applications or the patent and patent applications of our licensors 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 and prospects. Moreover, the issuance of a
patent does not necessarily give us the right to practice the patented invention. Third parties may have blocking patents that
could prevent us from marketing our own patented preduwet-products and practicing our own patented teehniology-technologies .
67Even 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. In
addition, 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 54 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. 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. Intellectual property
litigation may lead to unfavorable publicity that harms our reputation and causes the market price of our common stock to
decline. During 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 and prospects.
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 or those of our licensors. An unfavorable outcome could require us to cease using relevant
inventions the-retated-teehnology-or to attempt to license rights te-it-from the prevailing party. Our business could be harmed if
the prevailing party dees-would 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 ewsr-clinical trials ;-eentitte-otr— or 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. Patent reform
legislation could increase the uncertainties...... material adverse effect on our business. (Changes in U. S. patent law, or laws in
other countries, could diminish the value of patents in general, thereby impairing our ability to protect our product candidates.
Obtaining and enforcing patents in the pharmaceutical industry involve a high degree of technological and legal complexity.
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, increase the uncertainties and costs surrounding the prosecution of patent applications and
the enforcement or defense of issued patents and weaken our ability to obtain new patents or to enforce our existing patents and
the patents we might obtain or license in the future. We may be subject to claims challenging the inventorship or ownership of
our licensor’ s patents, our patents yand other intellectual property. We may also be subject to claims that former employees or
other third parties have an ownership interest in our licensor’ s patents, our patents, or other intellectual property. Litigation or
other proceedings may be necessary to defend against these and other claims challenging inventorship or ownership. For
example, because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in United
States federal courts necessary to invalidate a patent claim, a third party could potentially provide evidence in a USPTO
proceeding sufficient for the USPTO to hold a claim invalid even though the same evidence would be insufficient to
invalidate the claim if first presented in a district court action. [f we fail in defending any such claims, in §5 addition to
paying monetary damages, we may lose valuable intellectual property rights. Such an outcome could have a material adverse
effect on our business and prospects . 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 not 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. net-
provistenal-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 eempetittve-products of third parties . 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 69-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, one or more of our patents or in- licensed patents may be eligible for limited patent term restoration under
the Drug Price Competition and Patent Term Restoration Act of 1984. This The-DragPriee-Competition-and-PatentTerm
Resteration-Act ofH984-permits a patent restoration term of up to five years as compensation for patent term lost during product
development and #he-FDA regulatory review preeess-. A maximum of one patent may be extended per FDA approved product



as compensation for the patent term lost during the-FDA regulatory review preeess-. 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 ané-to launch their
product earlier than might otherwise be the case. We may not be able to protect our intellectual property rights throughout the
world. Filing, prosecuting, and defending patents in all countries throughout the world seutd-can 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 the federat
and-state-laws of 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 in the United States. These products may compete with our product candidates,
and our patents, the patents of our licensors, or other intellectual property rights may not be effective or sufficient to prevent
them from competing. The requirements for patentability differ regionally. Some countries limit the enforceability of
patents against government agencies or government contractors, while others have compulsory licensing laws under 56
which a patent owner may be compelled to grant licenses to third parties. 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
and prospects may be adversely affected. 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 technologies and product candidates. While we will endeavor protect our technologies and product
candidates with intellectual property rights such as patents, the process of obtaining patents is time consuming,
expensive, and unpredictable. Many companies have encountered significant problems in protecting and defending intellectual
property rights in foreign jurisdictions. The legal systems of some many-foretgrcountries do not favor the-patent enforcement
efpatents-and other intellectual property protection, which could make it difficult for us to stop #he-infringement of our patents
or our licensors’ patents or marketing of competing products in violation of our proprietary rights . Beginning in March 2023,
European patent applicants have the option of participating in the Unitary Patent System (“ UPS ”), subject to the
jurisdiction of the Unitary Patent Court (“ UPC ”), on an issued patent- by- issued patent, or patent application- by-
patent application basis. This new system is a significant change in European patent practice, and the UPC is a new
court system, with no established legal precedent, resulting in uncertainty for patent holders and applicants. We will
consider, case- by- case, with each individual patent or application, the risks and benefits of participating in the UPS. We
will continue to monitor the evolution of the UPS and UPC, especially over the course of its seven- years’ transitional
period as the new system and the new court gains footing . 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 or
the patents of our licensors at risk of not issuing or being invalidated or interpreted narrowly ;-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.
Geopolitical actions in the United States and in foreign countries could increase the uncertainties and costs surrounding the
prosecution, maintenance, or enforcement of our patent applications or issued patents or those of #9-any current or future
licensors. For example, United States and foreign government actions related to Russia’ s invasion of Ukraine have limited and
prevented the filing, prosecution, and maintenance of patent applications and issued patents in Russia, and actions by the
Russian government allow Russian companies and individuals to exploit inventions owned by patentees from the United States
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advefseb'—a-ffeeted— Obtalnlng and malntamlng our patent protectlon depend% on comphance W1th 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 applications will be due to the USPTO and various
foreign patent offices at ¥artens-many points over the lifetime of our licensor’ s patents and applications and those that we own.
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 many 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 partientar



relevant 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 and prospects . 57 If our trademarks and trade names are not
adequately protected, we may not be able to build name recognition in our markets of interest, and our business may be
adversely affected. We intend to use registered and unregistered trademarks or trade names to brand and market ourselves and
our products and technologies . Our trademarks or trade names may be challenged, infringed, circumvented ;or declared
generic or determined to be infringing on other marks. We may not be able to protect our rights to these trademarks and trade
names, which we need to build name recognition among potential business partners or customers in our markets of interest. At
times, competitors may adopt trade names or trademarks like ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion. In addition, there could be potential trade name or trademark infringement claims brought
by owners of other registered trademarks or trademarks that incorporate variations of our registered or unregistered trademarks
or trade names. Our efforts to enforce or protect our proprietary rights related to trademarks and trade names may be ineffective
and could result in substantial costs and diversion of resources. If we are unable to enforce and protect our trademarks and
tradenames and establish name recognition based on our trademarks and trade names, we may not be able to compete
effectively, and our business and prospects could be adversely affected. If we are unable to protect the confidentiality of our
trade-seerets-proprietary information , our business and competitive position would be harmed. We rely on the protection of
our trade-seerets-proprietary information , including unpatented-our technologies and know- how, teehnologyand-other
proprietary-nformation—to maintain our competitive position. Although we have taken steps to protect such information eur
trade-seerets-and-unpatented-enow—how-, including entering #te-confidentiality agreements with third parties and confidential
information and inventions agreements with employees, consultants, and advisors, we cannot provrde any assurances that a
these parties would not breach such agreements hav y y

agreements-and disclose our proprietary information —mel-ud-lﬁg—etuet-rade—seefefs— and we may not be able to obtain adequate
remedies fer-in the event of such breaches. Enforcrng aelaim-claims that a party illegally used or disclosed such information
ﬁr—m-tsappfepﬂ&ted—a—tfade—seefet—rs drfﬁcult expen%rve and trrne Conqumrng, and the outcome is unpredictable. n-additton;

0 st t d el —-Moreover, third parties
may sﬁ-H—obtarn fhis—tﬁ-fefnaaﬁeﬁ—o fﬁay—come upon this or ermllar 1nf0rmat10n 1ndependently, and we would have no right to
prevent them from using that teehnretegy-eorinformation to compete with us. If any of these events occurs or if we otherwise lose
such protection fer-eurtrade-seerets-, the Value of {-hrs—our proprletary mformatron may be greatly reduced and our
competrtrve po%rtlon would be harmed —H-w

our employees, agents, or consultants have Wrongfully used or d1§c10§ed alleged Conﬂdentral 1nf0rmat10n or trade secrets of
third parties . We have entered and may enter in the future into non- disclosure and confidentiality agreements to protect the
proprietary positions of third parties, such as outside scientific collaborators, contract research organizations, third- party
manufacturers, consultants, advisors, potential partners, and other third parties. In addition, we may engage employees, agents,
and consultants to assist us in the development of our product candidates who were previously employed at, or have previously
provided or are currently providing services to, other pharmaceutical companies, including our competitors or potential
competitors. We may become subject to claims or litigation where a third party asserts that we or our employees, agents, or
consultants iradvertenthy-erotherwise-used or disclosed trade secrets or other information proprietary to such third parties.
Defense of such matters, regardless of their merit, could involve substantial litigation expense and be a sabstanttal-diversion
from our business, and we cannot predict whether we would prevail in any such actions. In addition, third parties making claims
against us may be able to sustain the costs of complex intellectual property litigation more effectively than we can because they
have substantially greater resources. Moreover, intellectual property litigation, regardless of its outcome, may cause negative
publicity, result in the disclosure of our confidential information in as-aresalt-of-discovery, and adversely impact our ability to
market or otherwise commercialize our product candidates and teehnotogy-technologies . Failure to defend against any such
claim could subject us to significant liability for monetary damages or prevent or delay our developmental and
commercialization efforts, which could adversely affect our business and prospects. Even if we are successful in defending
against these-such Clarmﬂ Such htrgatron could result in substantial costs and be a distraction to our management team and other
employee% 58 y ; ; : ; : ; : ; ;

ﬂ‘raﬁageﬁaeﬂt—teaﬁa—aﬂd—et-heﬁefﬂp{eyeeH%We may need to hcenqe 1nte11ectual property frorn thrrd partre% and %uch hcensei
may not be available ermaynotbe-avattable-on commercially reasonable terms or at all . A-third-Third party-parties may hold
intellectual property, including patent rights, that are important or necessary to the development or commercialization of our
product candidates. in which case we would be required to obtain a license from these-such third parties on commercially
reasonable terms. Such a license may not be available, or it may not be available on commercially reasonable terms. Our



business would be harmed if we are not able to obtain such a license on commercially reasonable terms or at all or if a non-
exclusive license is offered and our competitors gain access to the same teehnetogy-intellectual property rights . In addition,
even if we are able to obtain such a license, we may not have control over, nor the ability to provide input with respect to, the
prosecution, maintenance, or enforcement of the patents that we license, and our licensors may fail to take the steps that we
believe are necessary or desirable in order to obtain, maintain, defend ;-and enforce the licensed patents. 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 current or future product candidates and-produets-thatmay-be-approved-in-the-future-, or-which could impair our
competitive position. There is a substantial amount of litigation and administrative proceedings , both within and outside the
United States, involving patent and other intellectual property rights in the biopharmaceutical industry, including patent
infringement lawsuits, 0pp0s1t10ns reexaminations inter partes review proceedings, and post- grant review proceedings before
he sh-paten ees—. 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 btopharmaeeuntieal---- pharmaceutical 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 fer-a-eertatn-perted-oftime-, 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-ts-net-prior art that efwhieh-we-are-aware;-but-whieh-we do not believe is relevant to our business s-whteh
may rhenethetess-, ultimately , be found to limit our ability to make, use, sell, offer for sale, or import our current or future
products and that-may-be-approved-inthe-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 or, if we were
found to be infringing willfully, result in treble damages; * 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; 73—+ require us to develop non- infringing technology, which may not be
possible on a cost- effective basis; 59 ¢ 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; ¢ subject us to significant
liability to third parties; or * divert the time and attention of our technical personnel and management. Although no third party
has asserted a claim of patent infringement against us as of the date of this report, others may hold proprietary rights that could
prevent our product candidates from being marketed. For example, we are aware of issued patents that claim a method of
treatment based upon a general mode of action. These claims could be alleged to cover enitociclib in certain treatment
indications. While we believe that these patents are difficult to enforce and that we would have valid defenses to these claims of
patent infringement, we cannot be certain that we would prevail in any dispute ;-and we cannot be certain how an adverse
determination would affect our business. 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
substanttal-large 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 and prospects . We may in the future pursue
invalidity proceedings with respect to third- party patents. The outcome following legal assertions of invalidity is unpredictable.
Even if resolved in our favor, these legal proceedings could distract our technical and management personnel from their normal
responsibilities and may cause us to incur significant expenses, which could substantially increase our operating losses and
reduce the resources available for development activities or any future sales, marketing, or distribution activities. In addition, we
may not have sufficient financial or other resources to conduct such proceedings adequately. Some of these third parties may be
able to sustain the costs of such proceedings more effectively than we can because of their greater financial resources.
Uncertainties resulting from the initiation and continuation of patent proceedings could compromise our ability to compete in
the marketplace. 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. If we do not prevail in the patent proceedings, such third parties may assert a claim of
patent infringement directed at our teehnetogy-technologies or product candidates, which could have a material adverse effect
on our business and prospects. We may not be successful in obtaining or maintaining necessary rights to our product candidates
through acquisitions and in- licenses. Because our development programs may in the future require the use of proprietary rights
held by third parties, the growth of our business may depend in part on our ability to acquire, in- license, or use these-third- party




proprietary rights. We may be unable to acquire or in- license any compositions of matter , methods of use, processes, or other
third - party intellectual property rights frem-third-parties-that we identify as necessary for our product candidates. The licensing
and acquisition of third- party intellectual property rights is acompetitive area-, and more established companies may pursue
strategies to license or acquire third- party intellectual property rights that we may consider attractive or necessary. These
established companies may have a competitive advantage over us due to their size, capital resources, and greater clinical
development and commercialization pregress-and-capabilities. In addition, companies that perceive us to be a competitor may be
unwilling to assign or license rights to us. We also may be unable to license or acquire third- party intellectual property rights on
terms that would allow us to make an appropriate return on our investment or at all. If we are unable to successfully obtain 74
rights to required third- party intellectual property rights or maintain the existing intellectual property rights we have, we may
have to abandon development of the relevant program or product candidate, which could have a material adverse effect on our
business and prospects . 60 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 or license; * we or our licensors or collaborators might not have been the ﬁrst to fﬁa-ke—t-he

ﬂa-rght—ﬂet—haw‘e—been—t-he—ﬁrst—to—ﬁle patent appllcatrons covering certain of our 1nvent10ns . others may 1ndependently develop
similar or alternative technologies or duplicate any of our technologies without infringing our intellectual property rights; e it is

possible that the pending patent applications we own or license will not lead to issued patents; * issued patents that we own or
license 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; ¢ the patents of others may have an adverse effect on our business; and * we may
choose not to file a patent irerder-to maintain certain trade secrets or know- how, and a third party may subsequently file a
patent coverlng such 1ntellectual property Should any of these events oceur, 1t could srgnlﬁcantly harm our busrness and

staten&ents—are—net—aeeﬂfate—mvestors may not have a complete understandrng of our 0perat10ns and may lose conﬁdence in our
financial reporting and our business,reputation,results of operations,liquidity,financial condition,stock price ;-and ability to
access the capital markets could be adversely affected.In addition,we may be unable to maintain or regain compliance with
applicable securities laws,stock market listing requirements yand covenants regarding the timely filing of periodic reports,we
may be subject to regulatory investigations and penalties,and we may face claims invoking the federal and state securities
laws.Any such litigation or dispute,whether successful or not,could have a material adverse effect on our business .80 ITEM
1B.Unresolved Staff Comments.None.ITEM 2.Properties.Our principal executive offices are located in Palo
Alto,California, and prespeets-our lease agreement for such space expires in December 2025.Vincerx Pharma GmbH,our
wholly owned German subsidiary,leases space in Monheim am Rhein,Germany.We do not own any real General Risk
Factors Our stock price has been volatile and our stock has been thinly traded, and you may not be able to sell shares of our
common stock at or above the price you paid. The trading price of our common stock has been volatile and is subject to wide
fluctuations. Since the completion of the Business Combination, our common stock has been retatively-thinly traded. As a result
of the low trading volume of our common stock, the trading of relatively small quantities of shares by our stockholders could
disproportionately influence the market price of our common stock in either direction. The price for our shares could, for
example, decline significantly in the event that a large number of shares of our common stock are sold on the market without
commensurate demand, as compared to an issuer with a higher trading volume that could better absorb those sales without an
adverse impact on its stock price. There are numerous factors that can influence our stock price volatility and trading volume,
some of which are beyond our control. These factors could include: * our ability to develop or commercialize products; #5-
results of our clinical trials and nonclinical studies; ¢ our capital levels, capital requirements and capital raising activities,
including suweh-as-issuances of securities or the incurrence of debt; « our ability to enter into and maintain collaboration
agreements-arrangements ;  actual or anticipated fluctuations in our financial results or the financial results of companies
perceived to be similar;  changes in the market’ s expectations about our operating results; * success of competitors; ¢ our
operating results failing to meet the expectation of securities analysts or investors in a particular period; ¢ changes in financial
estimates and recommendations by securities analysts concerning us or the oncology industry in general; * operating and share
price performance of other companies that investors deem comparable to us; ¢ changes in laws and regulations affecting our
business; ¢ our ability to meet compliance requirements and obtain regulatory approvals; ¢ our ability to obtain and maintain
proprietary protection for our current and future product candidates; * commencement of, or involvement in, litigation involving
us; ¢ the volume of shares of our common stock available for public sale; * any major change in our board of directors or
management; ¢ sales of shares of common stock by our directors, executive officers, or significant stockholders, or the
perception that such sales could occur; and ¢ general economic and political conditions such as recessions, interest rates,
inflation, fuel prices, international currency fluctuations and acts of war or terrorism. In addition, the stock markets have
experienced extreme price and volume fluctuations that have affected and continue to affect the market prices of equity securities
of many companies, particularly those in the 64 biotechnology industry. These fluctuations have often been unrelated or
disproportionate to the operating performance of those companies. Broad market and industry factors, as well as general
economic, political, regulatory, and market conditions, may negatively affect the market price of our common stock, regardless



of our actual operating performance. Volatility in our stock price could subject us to 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 pharmaeentieat-biotechnology companies have experienced significant
stock price declines and volatility in recent years. If we face such litigation, it could result in substantial costs and a diversion

of management’ s attentlon and resources, Wthh could harm our business —Fhere-eould-be-potential-eonfliets-of interestbetween

research or reports about us, or pubhqh negatlve reports, our stock price and tradlng Volume Could dechne The trading market
for our common stock will depend, in part, on the research and reports that securities or industry analysts publish about us. We
do not have any control over these analysts. If our operating results fail to meet analyst estimates or one or more of the analysts
who cover us downgrade our common stock or change their opinion, our stock price would likely decline. If one or more of
these analysts cease coverage of us or fail to regularly publish reports on us, we could lose visibility in the financial markets,
which could cause our stock price or trading volume to decline. Future sales of shares of our common stock may depress the
market price of our common stock. Sales of a substantial number of shares of our common stock in the public market, or the
perception that these sales might occur, could depress the market price of our common stock and could impair our ability to
raise capital through the sale of additional equity securities. As of Marek28-December 31 , 2023, private warrants to purchase
3,295, 000 shares of common stock were outstanding. Additionally, up to 6, 000, 000 Earnout Shares may be issued in
connection with the Merger Agreement, provided that certain conditions are met. To the extent such private warrants are
exercised or otherwise converted into shares of our common stock or conditions to receive Earnout Shares are met,
additional shares of our common stock will be issued, which will result in dilution to the holders of our common stock and
increase the number of shares eligible for resale in the public market. Such shares are eligible for sale in the public market,
subject to volume limitations under Rule 144 under the Securities Act with respect to shares held by directors, executive officers,
and other afﬁhate% and certain of %uch shares are eligible for sale in the public market under our currently effectlve Reglqtratlon

%aleq of qubstantlal numbem of qhare% in the public market could increase the Volatlhty of , or adversely affect, the market

price of our common stock v . 77 As a public company, we...... stock
may be more volatile. 78 Our Certlﬁcate of Incorporatlon provides, subj ect to limited exceptions, that the Court of Chancery of
the State of Delaware will be the sole and exclusive forum for certain stockholder litigation matters, which could limit our
stockholders’ ability to obtain a favorable judicial forum for disputes with us or our directors, officers, employees, or
stockholders. Our Certificate of Incorporation requires, to the fullest extent permitted by law, that derivative actions brought in
our name, actions against directors, officers, and employees for breach of fiduciary duty, and other similar actions may be
brought solely and exclusively in the Court of Chancery in the State of Delaware or, if that court lacks subject matter
jurisdiction, another federal or state court situated in the State of Delaware. Any person or entity purchasing or otherwise
acquiring any interest in shares of our capital stock shall be deemed to have notice of and consented to the forum provisions in
our Certificate of Incorporation. In addition, our Certificate of Incorporation and eur Bylaws provide that the federal district
courts of the United States shall be the exclusive forum for the resolution of any complaint asserting a cause of action under the
Securities Act and 68 the Exchange Act. In March 2020, the Delaware Supreme Court issted-a-deetston-ir-Salzburg-et-al—v-
Setabaeweehiwhiel-found that an exclusive forum provision providing for claims under the Securities Act to be brought in
federal court is facially valid under Delaware law. We intend to enforce this provision, but we do not know whether courts in
other jurisdictions will agree with this decision or enforce it. This choice of forum provision may limit a stockholder’ s ability to
bring a claim in a judicial forum that it finds favorable for disputes with us or any of our directors, officers, other employees, or
stockholders, which may discourage lawsuits with respect to such claims. Alternatively, if a court were to find the choice of
forum provision contained in our Certificate of Incorporation to be inapplicable or unenforceable in an action, we may incur
additional costs associated with resolving such action in other jurisdictions, which could harm our business and prospects .
Concentration of ownership among our existing executive officers, directors, and their affiliates may prevent stockholders from
influencing significant corporate decisions. As of Mareh28-December 31 , 2023, Dr. Ahmed M. Hamdy, our Chief Executive




Officer, and Dr. Raquel E. Izumi, our President and Chief Operations Officer, together beneficially owned, directly or
indirectly, approximately +6-17 . 7 % of our outstanding common stock, and our directors and executive officers as a group
beneficially owned approximately 2423 . 3 % of our outstanding common stock. As a result, these stockholders will be able to
exercise significant influence on all matters requiring stockholder approval, including the election of directors, any amendment
of our Certificate of Incorporation , and approval of significant corporate transactions . In addition, certain of these......, which
will increase our operating costs . We have never paid dividends on our capital stock and we do not anticipate paying dividends
in the foreseeable future. We have never paid dividends on any of our capital stock and currently intend to retain any future
earnings to fund the growth of our business. In addition, we may enter into credit agreements or other borrowing arrangements
in the future that will restrict our ability to declare or pay cash dividends on our common stock. Any determination to pay
dividends in the future will be at the discretion of our board of directors and will depend on our financial condition, operating
results, capital requirements, general business conditions , and other factors that our board of directors may deem relevant. As a
result, capital appreciation, if any, of our common stock will be the sole source of gain for the foreseeable future. Any-ITEM
1B. Unresolved Staff Comments. None. ITEM 1C. Cybersecurity. Risk Management and Strategy We have developed
and implemented a cybersecurity policy for assessing, identifying, and managing material weaknesses-in-risks from
cybersecurity threats and have integrated this policy into er-our overall risk management framework and policies. This
policy applies to all of our employees, contractors, and consultants, and any other inabilit-users who have permanent or
temporary access to our data and systems, regardless of their location, device, or network, and all of our employees,
contractors, consultants and other users are expected to read, understand, and adhere to this policy and its associated
processes and procedures. Our cybersecurity policy also encompasses the risks associated with our use of third- party
service providers. We conduct assessments of our third- party service providers before engagement and maintain

effeetive-tnternal-eontrol-overfinanetalreperting-ongoing monitoring intended to ensure compliance with our cybersecurity
standards. We are sub]ect to vanous cybersecurlty l‘lSkS that could adversely affect our busmess, ability-to-report-ourresults

etﬂhmaﬂagerneﬂt—ts—l-ﬂeewrse—reqtﬂred- ona quarterly basw to evaluate 444444 our ab111ty to report our financial po%ltlon and results

, including intellectual
mve%tors may not have a complete under%tandlng ....... We do not own any real property —\Ve—beheve—t-hﬁt—theft fraud




