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Risks Related to Our Financial Position and Need for Additional Capital We previously announced that we arc exploring
strategic alternatives and also implemented certain workforce reductions and other cost- control measures to streamline
our operations and focus our resources, and there can be no assurance that such measures will achieve the intended
objectives, or that they will not adversely affect our business. We previously announced that we are exploring strategic
alternatives, including out- licensing, merger and acquisition opportunities (including reverse mergers), the sale of assets
and technologies, and winding down operations. In the fourth quarter of 2024, we implemented a series of significant
workforce reductions and other cost- control measures to streamline our operations and focus our resources as we
pursue our business and a potential strategic transaction. There can be no assurance that these cost- control measures
will not adversely affect our busmess or that a strateglc transaction such as the Proposed Business Combmatlon or other
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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
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s_enerate revenue from product sales. We expect to continue to incur ugmtlcant expenses and tﬂereastﬂg—operatms, losses for the

eeﬂﬂefeta-lﬁ&t-teﬁ—e—ﬁem‘—pfe&uet—eﬂﬂdtd&tes— E\ en if we were to succeed in receiving mcuketmé approval f01 dnd partnering

and / or commercializing one or more of our product candidates, we expect thdt we will contlnue to incur substantial fese&feh
aﬂd—development and other expenses G

growth-ofearexpenses 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. We require substantial capital to finance our operations. If we are unable to raise saeh-capital when needed, or on

acceptable terms, we mdy be forced to significantly de}ay—reduce ot-our operations eliminate-one-ormore-of ourresearehand

expenses, driag-developmentprograms-or-futare-commere atio d-may not be able to continue as a going concern ,
and may be forced to cease operatlons Developing phdllndCGuthdl products, including conducting preclinical studies and

clinical trlals 1s a very tune consumms_ expensn e, and uncertam process that takes yedrs to complete W&expeet—etrﬁe*peﬂses

our product candlddtes were to be ﬂ&a-t—we—deve}ep—ts—dppm\ ed tor commercial sale, we ant1c1pate incurring significant costs
associated with partnering and / or commercializing any approved product candidate. These expenditures swiH-would 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 #H
would 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-arereguired-by-the FDA or other
regulatory agencies were to perfermrrequire clinical trials or preclinical studies in addition to those that we currently anticipate.
Other 4+-unanticipated costs may-could also arise. In addition, if we were to obtain marketing approval for any of our product
candldates we would expect to mcur s1s_mt1cant commercialization expenses reldted to druo sales, marketmg mdnufdcturmo

pfedttet—ea-ﬂd-t&a’fe—‘ﬁ*&deve}ep— We also expect to incur dddltlondl costs dssocmted w1th operating as a pubhc company.
Accordingly, we will need to obtain substantial additional funding in order to maintain our eentitng-operations. As of

Beeember3+March 21 , 2623-2025 , we had approximately $ 424 . 87 million in cash and-easheguivalents- We intend to use



our existing capltal resources to continue adva At pand iteala it erams;t0 fund our operations,
including ; 2 t pe-our pubhc company eemphanee-costs and
expenses associated with completlng the Proposed Busmess Comblnatlon or other alternative , to seek to monetize our
assets and for 36 working capital and other general corporate purposes. Based on our current business plans and assumptions,
we believe that our existing cash and-eashequivalents-will be sufficient to fund our eperating-expenses and capital expenditure
requirements into Juty-the third quarter of 2624-2025 . 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 need 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
inflation and other economic and market conditions, the 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 asne
our-abtlity-to-pursue-our-busiess-strategy-, and we rnay have to s1gn1ﬁcantly delay—reduce t-he—seepe—ef—suapeﬁd—efour
operations and expenses elinina g
or curtail or cease our operations. In accordance W1th Accountlng Standards Update (“ ASU ”)2014- 15 Dlsclosure 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 which wi-would be
triggered prior to the-any commercialization of any-efour ether-product candidates, and we may not be able to raise additional
capital or enter into strategic alliances at levels sufficient 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 milestone events, some of which may-could occur prior to any commercialization efany-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 wilt-would 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 pay these
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. 37 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 partnering and / or
commercializing one or more of our product candidates. This will require us to be successful ina range of challengmg activities,

including completing preetinteatstadies-and-clinical trials of our predu

product candidates, obtaining regulatory approval for any product candidates that successfully cornplete clinical trials,
establishing commercial alliances and / or 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 proﬁtablllty Beeause-of the-numerousrisks-and

Related to Regulatory Approval and Other Legal Compllance Matters We may be unable to obtaln U.S. or forelgn regulatory
approvals and, as a result, may be unable to partner or 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, 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 or our product eandidate-candidates we-may-develop-will
progress through all required testing and obtain the necessary regulatory approvals neeessary-for-usto-begin-seHing-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 Wthh makes it dlfﬁcult to predlct W1th any Certalnty how they W111 be apphed We—may—a}se—eneeuﬂtee

obtalnmg requ1red approvals for a product candldate Would have a materlal 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 swe-may-market-such product candidate may be marketed 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 impose further requirements or
restrictions on the distribution or use of an approved product candidate. These limitations and restrictions may significantly limit
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. 38 Our eurrent-er
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 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 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 malntalnlng market aeceptanee of the affected product candldate Wthh could harm our business aﬁd—pfespeets—P&&eﬂts—m

other %1de effect% are obierved in any of our eﬂﬁeﬂt—er—ﬁﬁufe-chnlcal trlals we may have dlfﬁeulty recruiting patients to such
clinical trials, patients may drop out of esr-such 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 therapres Any of these developmenti could materrally harm our business and-prospeets—TFurtherif-any-ofour

our product candrdateq in one jurisdiction does not mean that we will be quccessful in obtaining regulatory approval of such
product candidates in other jurisdictions. Obtaining and maintaining regulatory approval of any of our product candidates in one
jurisdiction does not guarantee that we sw-would be able to obtain or maintain regulatory approval in any other jurisdiction. A
failure or delay in obtaining regulatory approval in one jurisdiction may have a negative effect on the 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
candrdate must be approved for rermbursement before it can be approved for sale in that jurisdiction —Jn-seme-eases;the-priee
At : d b val-. Obtaining foreign regulatory approvals and establishing
and marntarnrng cornplrance Wrth forergn regulatory requrrements could remlt in significant delays, difficulties, and costs foras
y v 0 0 6 A . If we fail to comply with the regulatory
requirements in international markets or fail to receive applicable marl(etrng approvals, our target market will be reduced, and

our business would be harmed. Even if abitity-to-realize-the-fultmarket-petential-ef-our product candidates were to would-be
harmed—45-Evenifourprodueteandidatesreceive regulatory approval, they swtH-would be subject to significant post- marketing

regulatory requirements and oversight. Any regulatory approvals we may-might receive for our product candidates wit-would
require the submission of reports to regulatory authorities and surveillance to monitor the safety and efficacy of those product
candidates, may contain significant limitations related to use restrictions, warnings, precautions, or contraindications, and may
include burdensome post- approval 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 39 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 any of our product candidates, the manufacturing processes, labeling, packaging, distribution, adverse event
reporting, storage, advertising, promotion, import, export, and recordkeeping for our product candidates sw+H-would be subject to
extensive and ongoing regulatory requirements. These requirements include submissions of safety and other post- marketing
information, reports, and registration, as well as on- going compliance with cGMP requirements and good clinical practices for
any el-tﬁtea-l—tﬂa-ls—t-hat—we—eeﬂduet—poqt approval clinical trials . 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 requrrernentq -may—could subject euiethe eefnpany—Company to adrnrnr%tratrve or judicially
unpo%ed qanctron% Whlch i 0 v y

a-nd—harrn our bu%rnes% aﬂd—pfes-peets— There can be no assurance that we erl be able to pursue accelerated or other expedrted
approval of any of our product candidates, and the failure to obtain such accelerated or other expedited approval would result in
a longer time period to commercialization of such product candrdates Whrch could increase the cost of development and harrn
our competitive position in the marketplace. W y
eandtdates—Under the accelerated approval program, the F DA may grant expedrted approval to a product candrdate deqrgned to
treat a 46-serious or life- threatening condition that provides meaningful therapeutic benefit over available therapies upon a
determination that 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
confirmatory studies to verify and describe the drug’ s clinical benefit. If such post- approval studies fail to confirm the drug’ s
clinical benefit, the FDA may withdraw its approval of the drug. There can be no assurance that we will have the opportunity,
or decide , to pursue For-subsequenttoFDA-feedbackeentinte-to-pursueaccelerated approval or any other form of expedited
development, review, or approval. Furthermore, even if we deetde-were to submit an application for accelerated approval or
receive an expedited regulatory designation (e. g., breakthrough therapy designation) for any of our product candidates, there




can be no assurance that such submission or application would be accepted or that any expedited development, review, or
approval would be granted on a timely basis or 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 competitive position in the marketplace. We may be required to defend lawsuits or pay damages
in connection with the alleged or actual violation of healthcare statutes such as fraud and abuse laws, and our corporate
compliance programs cannot guarantee that we 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 40 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 remuneration in exchange for, or to
induce, the referral of business, including the purchase of a product. False claims laws prohibit anyone from knowingly and
willingly presenting, 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-ef-our produets— product
candidates 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 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 violations of any of these legal requirements, this
could have a material adverse effect on our business and-prespeets- Our employees, agents, contractors, or collaborators may
engage in misconduct or other improper activities. We cannot ensure that our corporate compliance controls, policies, and
procedures will in every instance protect us from acts committed by our employees, agents, contractors, or collaborators,
including contract research organizations, electronic data capture companies, data management companies, contract clinical 47
research associates, medical institutions, clinical investigators, contract laboratories, and other third parties, that would violate
the laws or regulations of the jurisdictions in which we operate, including healthcare, employment, foreign corrupt practices,
environmental, competition, and privacy laws and regulations. Such improper actions could subject us to civil or criminal
investigations, and civil penalties, and could adversely impact our business and-prespeets-. For example, we are subject to the
Foreign Corrupt Practices Act and similar anti- bribery or anti- corruption laws, regulations, 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,
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 such laws and
regulations could result in, among other things, administrative, civil and criminal fines and sanctions against us, our directors,
officers, or employees, the closing 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
ability to offer our products in one or more countries and could materially damage our business and-prespeets-. 41 Risks Related
to Our Dependence on Third Parties Our manufacturing processes are complex, and we do not earrertl-have our own
manufacturing capabilities and wilHnitialtyrely 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 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
enrrently-operate our own manufacturing facilities or have our own manufacturing capabilities for clinical or commercial
production of our product candidates under development and intend-te-initialty-rely on third- party manufacturers. 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-ever , 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. If the FDA or comparable foreign regulatory authorities approve
any of our product candidates for commercial sale, erif-we would signifieantly-expand-ourehnieal-trials;we-wiltneed 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 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 cGMP 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 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 not own, or may have to share, the intellectual property rights to such improvements. Any inability to
identify and retain third- party manufacturers on a cost- effective basis, 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 lsrael trade drsputes natural d1sasters pandemrcs or ep1de1n1cs clrmate change or otherwise, eoutd-delay-the-development;
pteal-tria o ; Or-€6 0 0 6 aneie whteh-would harm our business and
prospeets-. lf we farl to enter into and mamtam successful collaborative arrangements or strategic alliances for our product
candidates, we-may-have-to-reduee-or-our delay-our-ability to develop and commercialize such product eandidate-candidates
will be adversely affected developmentorinerease-ourexpenditures-. An important element of our strategy for developing,
manufacturing, and commercralrzmg our product candidates is entering into collaborative arrangements or strategic alliances
wrth phar1naceut1cal companres research 1nst1tutrons or other industry partrc1pants to advance our programs and-enable-as-te
atftats a8 ; - We face significant competition in seeking such collaborations and alliances.
We may not be able to negotiate such collaborations or alliances on acceptable terms if at all. In addition, such collaborations or
alliances may be unsuccessful. If we fail to create and maintain surtable collaborations or alliances, we-may-have-to-timitthe
stze-or-our ability to &y 0 eh-o
such product 42 candidates Wlll be adversely affected . In add1t1on these krnds of collaborative arrangements and strategic
alliances may place certain aspects of the development of our product candidates outside of our control, require us to relinquish
important rights, limit our 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 risks that: « we may not be able to control the
amount and timing of resources that our collaborators may devote to 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 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 eurrent-er-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 requrre add1t1onal testrng, FDA notrﬁcauon or F DA approval —"Phts— whlch could elelay—eemplet—reﬁ—e—f

increase elinteat-tr d 0 i our expenses jeepard-ize—etneabi-l'rty—te-eemmenee-sales-and
geﬁefate—feveﬂue—harm our busmess Our applrcat10ns 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 and rely —Ourpresent-development-involvingthese
product-eandidatesrelies—to a certain extent upon previous development conducted by Bayer or other third parties over whom we
had no control and before we in- licensed 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 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 futareresults-er-our ability to document prior
development and conduct clinical trials, which could delay, limit, or prevent regulatory approval for our product candidates.
Due to our reliance 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 laboratorres and other th1rd partres to—assrst—us—m
conductrng clrrucal trrals and obtalrung regulatory approvals for our preduet-es ; A8
: ; v 0 product candidates. If these third partres 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 43 their failure to adhere to our clinical protocols or regulatory requirements or
for other reasons, our preelinteal-development-aetivittes-or-clinical trials may-could be extended, delayed, suspended, or
terminated, and we may not be able to obtain regulatory approval for or successfully partner and / or commercialize our
product candidates. 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 ¥HR236;-VHR043
VHPO24-enitoetelib;-and-our ether-current 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 $6-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 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 steeess-business
depends on our ability to protect our intellectual property and our proprietary technologies. Our business eemmeretal-steeess
depends in part on our ability to obtain and maintain intellectual property for VP236;-VHP943-VARS24-enttoetetibrand-our
ether-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, 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. 44
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 $+-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 and prospects. Although we have licensed issued patents that
cover certain of our product candidates and technologies, we do not have issued patents covering all our product candidates and
technologies, and we may need additional issued patents covering such product candidates and technologies. We cannot be
certain that the claims in any of our U. S. pending patent applications, corresponding international patent applications, 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 licensor’ 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. 45 In addition, although we enter 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 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. $2-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.
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 technologies or products in a non- infringing manner which could materially adversely affect
our business and prospects. Furthermore, our ability to obtain and maintain valid and enforceable patents also depends on
whether the differences between our technology and the prior art allow our technology to be patentable over the prior art. Since
patent applications in the United States and most other countries are confidential for a period after filing, we may not be certain
that we or our licensors are the first to file any patent application related to our drug product candidates or technologies,
potentially having a material adverse effect on our business and prospects. This will require us to be to be aware of the
possibility of adverse determinations in any such submissions or proceedings, potentially reducing the scope or enforceability of,
or invalidate, our patent rights, which would adversely affect our competitive position. 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 46 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. $3-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 proceedlngs to enforce or defend our 1ntellectua1 property rrghts are complex in nature, may be very expensive and time-
consuming saay S 0 , and may result in unfavorable results that could
limit our ability to prevent thlrd partles from cornpetrng with ¥I-P-943—aﬁd—VI—P9%4—er—our any-fatare-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 counterclaim that our patents or the patents of our licensors
are invalid or unenforceable in whole or in part. Third parties may also raise similar invalidity claims before the USPTO or
patent offices 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 current or
future product candidates, 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 current or future product
candidates, technologies, or VersAptx platform. In 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 47 patents that could prevent us from
marketing our own patented products and practicing our own patented technologies. Even if resolved in our favor, litigation or
other legal proceedings relating to our intellectual property rights may cause us to incur significant expenses and could distract
our technical and management personnel from their normal responsibilities. 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 $4-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 or to attempt to license rights from the
prevailing party. Our business could be harmed if the prevailing party 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 clinical trials 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. 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. 48 We may be
subject to claims challenging the inventorship or ownership of our licensor’ s patents, our patents and 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. If 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 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. 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 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 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 Act permits a patent restoration term of up to five years as compensation for patent term lost
during product development and FDA regulatory review. A maximum of one patent may be extended per FDA approved
product as compensation for the patent term lost during FDA regulatory review. 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 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 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 49 rights to the same extent as the 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 $6-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 to 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
countries do not favor patent enforcement and other intellectual property protection, which could make it difficult for us to stop
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 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 without consent or compensation.
These actions could adversely affect our business. S0 Obtaining and maintaining our patent protection depends on compliance
with various procedural, documentary, fee payment, and other requirements imposed by regulations and governmental patent
agencies, and our patent protection could be reduced or eliminated for non- compliance with these requirements. Periodic
maintenance fees, renewal fees, annuity fees, and various other governmental fees on patents and applications will be due to the
USPTO and various foreign patent offices at 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 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-prospeets-. S7-1f 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 ntenrd-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
prospeetscould be adversely affected. If we are unable to protect the confidentiality of our proprietary information, our business
and competitive position would be harmed. We rely on the protection of our proprietary information, including our technologies
and know- how, to maintain our competitive position. Although we have taken steps to protect such information, including
entering confidentiality agreements with third parties and confidential information and inventions agreements with employees,
consultants, and advisors, we cannot provide any assurances that these parties would not breach such agreements and disclose
our proprietary information, and we may not be able to obtain adequate remedies in the event of such breaches. Enforcing
claims that a party illegally used or disclosed such information is difficult, expensive, and time- consuming, and the outcome is
unpredictable. Moreover, third parties may obtain or come upon this or similar information independently, and we would have
no right to prevent them from using that information to compete with us. If any of these events occurs or if we otherwise lose
such protection, the value of our proprietary information may be greatly reduced, and our competitive position would be
harmed. We may be subject to claims that we or our employees, agents, or consultants have wrongfully used or disclosed alleged
confidential information 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 51
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 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 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 discovery, and adversely impact our ability to market or
otherwise commercialize our product candidates and 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 such claims, such litigation could
result in substantial costs and be a distraction to our management team and other employees. 58-We may need to license
intellectual property from third parties, and such licenses may not be available on commercially reasonable terms or at all. Third
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 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 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 business
eommeretal-sueeess-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, 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, oppositions,



reexaminations, inter partes review proceedings, and post- grant review proceedings. 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 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, 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, 52 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 prior art that we do not
believe is relevant to our business may, ultimately, be found to limit our ability to make, use, sell, offer for sale, or import our
current or future products and 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; ¢ require us to develop non- infringing technology, which may not be possible on a cost-
effective basis or at all ; 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 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 capital addittenal-funds-or otherwise have a material
adverse effect on our business and-prospeets-. If we were to We-may-in-the-fatare-pursue invalidity proceedings with respect to
third- party patents —Fhe-, the outcome following legal assertions of invalidity +s-would be 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 1n1t1atron and continuation of patent proceedrngs could cornprornrse our ab111ty to compete in the marketplace Fhere

eenﬁﬁeﬂ—steel&lf we do—net—fall to prevall in t-he—any such patent proceedrngs such thrrd partres may assert a claim of patent
infringement directed at our technologres or product candrdates whrch could have a material adverse effect on our business ane

rlghts do not necessarlly address all potential threats to our competitive advantage. The degree of future protection afforded by
our intellectual property rlghts is uncertarn because 1nte11ectual property rights have limitations and may not adequately protect

our business © . For example: ¢ others may be able to develop products that are
similar to our product candrdates 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 file patent applications covering certain of our inventions; * others may
independently develop similar or alternative technologies or duplicate any of our technologies without infringing our intellectual




property rights; ¢ it is possible that 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 competmve products for sale in our major commercial markets; * we-meay

; v ; ; priets —s-the patents of others may have an adverse effect on our
business; and * we may choose not to file a patent to maintain certain trade secrets or know- how, and a third party may
subsequently file a patent covering such intellectual property. Should any of these events occur, it could significantly harm our
business and-prospeets-. Risks Related to Operating as a Public Company If we are not able to maintain compliance with the
continued listing requirements of The Nasdaq Capital Market, our common stock may be delisted, which could negatively
impact the liquidity and price of our common stock, our ability to complete a business combination or access the capital
markets, and the confidence of investors and others. On September 14, 2023, we received written notice from The Nasdaq Stock
Market LLC (“ Nasdaq ) that the closing bid price of our common stock for the prior 30 consecutive business days was lower
than the minimum bid price requirement of $ 1. 00 per share. On January 12, 2024, we received written notice from Nasdaq that
we had regained compliance with the minimum bid price requirement. Hewever-On May 22 . 2024, we received a subsequent
notice from Nasdaq that based upon the closing bid price of our shares of common stock for the prior 30 consecutive
business days was again lower than the minimum bid price requirement In accordance with Nasdaq Listing Rule 5810
(©) 3) (A), we were provided with a period of 180 calendar days, to November 18, 2024, to regain compliance with the
minimum bid price requirement. On November 14, 2024, we submitted a request to Nasdaq for an additional 180- day
extension to May 19, 2025 to regain compliance with the minimum bid price requirement, which request was granted on
November 19, 2024. On January 27, 2025, we effected a 1- for- 20 reverse stock split. On February 11, 2025, we received
written notice from Nasdaq that we had regained compliance with the minimum bid price requirement. Although we
have regained compliance with the Nasdaq minimum bid price requirement, as of the date of this report, our common
stock is trading below $ 1. 00 per share. Because we have effected a reverse stock split within the past year, if our
common stock fails to meet the minimum bid price requirement, our common stock will be delisted unless we submit a
timely request for a delisting hearing, and are granted a stay of delisting until the conclusion of the hearing process. there
There can be no assurance that we will be able to continue to maintain 54 compliance with the Nasdaq continued listing
requirements or achieve a stay of delisting , and if we fail to do so and Nasdaq delists our common stock, we could face
material adverse consequences, including: ¢ limited availability of market quotations and decreased liquidity for our common
stock, resulting in a decline in the trading price of our common stock; ¢ adverse impact on the ability of stockholders to sell our
common stock; ¢ limited news and analyst coverage and negative publicity; and ¢ decreased ability to raise capital and potential
loss of confidence by investors, suppliers, customers, collaborators, and employees. 6+-As a public company, we face inereased
significant expenses and administrative burdens, which could have an adverse effect on our business, financial condition, and
results of operations. As a public company, we face inereased-significant legal, accounting, administrative, and other costs and
expenses. The Sarbanes- Oxley Act, the Dodd- Frank Wall Street Reform and Consumer Protection Act of 2010, the Public
Company Accounting Oversight Board, the securities exchanges, and the rules and regulations thereunder impose additional
reporting and other obligations on public companies. Compliance with public company requirements results in nereased
significant costs and makes certain activities more time- consuming, including expenses associated with SEC reporting
requirements. In addition, if any issues in complying with those requirements are identified (for example, if the auditors identify
a material weakness or significant deficiency in our internal control over financial reporting), we could incur additional costs in
rectifying those issues, and the existence of those issues could adversely affect our reputation or investor perceptions of us and
also increase our costs of obtaining director and officer liability insurance. Risks associated with our status as a public company
may make it more difficult to attract and retain qualified persons to serve on our board of directors or as executive officers. The
additional-reporting and other obligations imposed by these rules and regulations increase our legal and financial compliance
costs and the costs of related legal, accounting, and administrative activities. These irereased-costs require us to divert a
significant amount of money that could otherwise be used to expand our business and achieve our strategic objectives. Advocacy
efforts by stockholders and third parties may also prompt additional changes in governance and reporting requirements, which
could further increase costs. We are an “ emerging growth company ” within the meaning of the Securities Act, and we cannot
be certain if the reduced reporting requirements applicable to emerging growth companies will make our stock less attractive to
investors. We are an emerging growth company, as defined in the JOBS Act. For as long as we continue to be an emerging
growth company, we may take advantage of exemptions from various reporting requirements that are applicable to other public
companies that are not * emerging growth companies, ” including exemption from compliance with the auditor attestation
requirements of Section 404, reduced disclosure obligations regarding executive compensation, exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation, and stockholder approval of any golden
parachute payments not previously approved. We will cease to be an emerging growth company on the date that is the earliest of
(a) the last day of the fiscal year in which we have total annual gross revenue of $ 1. 235 billion or more, (b) December 31,
2025, the last day of our fiscal year following the fifth anniversary of the date of the completion of our initial public offering,
(c) the date on which we have issued more than $ 1. 0 billion in nonconvertible debt during the previous three years, or (d) the
date on which we are deemed to be a large accelerated filer under the rules of the SEC. In addition, under the JOBS Act,
emerging growth companies can delay adopting new or revised accounting standards until such time as those standards apply to
private companies. We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting
standards and, therefore, will be subject to the same new or revised accounting standards as other public companies that are not
emerging growth companies. Even after we no longer qualify as an emerging growth company, we may still qualify as a *
smaller reporting 55§ company, ”” which would allow us to take advantage of many of the same exemptions from disclosure




requirements, including exemption from compliance with the auditor attestation requirements of Section 404 and reduced
disclosure obligations regarding executive compensation in this report and our periodic reports and proxy statements. We cannot
predict if investors will find our common stock less attractive because we may rely on these exemptions. If some investors find
our common stock less attractive as a result, there may be a less active trading market for our common stock, and the market
price of our common stock may be more volatile. 62-Our failure to timely and effectively implement controls and procedures
required by Section 404 (a) of the Sarbanes- Oxley Act could have a material adverse effect on our business. As a public
company, we will be required to provide management’ s attestation on internal controls in the future under Section 404 (a) of
the Sarbanes- Oxley Act. Management may not be able to effectively and timely implement controls and procedures that
adequately respond to these increased regulatory compliance and reporting requirements. If we are not able to implement the
additional requirements of Section 404 (a) in a timely manner or with adequate compliance, we may not be able to assess
whether our 1nterna1 controls over financial reporting are effective, which may subject us to adverse regulatory consequences

. Any material
weaknesses in or other inability to maintain effectrve 1nternal control over ﬁnancral reportlng could adversely affect our ability
to report our results of operations and financial condition accurately and in a timely manner. Our management is responsible for
establishing and maintaining adequate internal control over financial reporting designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of consolidated financial statements for external purposes in
accordance with GAAP. Our management is likewise required, on a quarterly basis, to evaluate the effectiveness of our internal
controls and to disclose any changes and material weaknesses identified through such evaluation in those internal controls. A
material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting, such that there is
a reasonable possibility that a material misstatement of our annual or interim financial statements will not be prevented or
detected on a timely basis. We have in the past and may in the future determine that there are material weaknesses in our
internal control over financial reporting. Any material weaknesses or other inability to maintain effective internal control over
financial reporting could adversely impact our ability to report our financial position and results of operations on a timely and
accurate basis. If our consolidated financial statements are not accurate, investors may not have a complete understanding of our
operations 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, and 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 and prospects. 63-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 LSAC Business
Combination, our common stock has been 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 56 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; ¢ results of our clinical trials and nonclinical studies; ¢ our
capital levels, capital requirements and capital raising activities, including issuances of securities or the incurrence of debt; ¢ our
ability to enter into and maintain collaboration 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 biotechnology companies have 57 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 attention and resources, which could harm our business and prospects. If securities or industry analysts do not
publish research or reports about us, or publish negative reports, our stock price and trading volume could decline. 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 December 31, 2023-2024 , prvate-we had
outstanding warrants to purchase 3-an aggregate of approximately 1 , 265-810 , 000 shares of common stock were
outstanding-(adjusted to give effect to the 1- for- 20 reverse stock split) . Additionally, up to 200 6;-8606-, 000 Earnout Shares
(adjusted to give effect to the 1- for- 20 reverse stock split) may be issued in connection with the Merger-Agreement LSAC
Business Combination . provided that certain conditions are met. To the extent sael-private-that any of the 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 holderq of our common stock and increase the
number of qhare% ehgrble for fesa}e——— sale in the pubhc market - aresa g : :

-Sf&tement—eﬂ—Feﬂﬁ—S-—Zv— Sale% or potentral qaleq of iubstantral numberq of shares in the pubhc market could increase the
volatility of, or adversely affect, the market price of our common stock. Our Certificate of Incorporation provides, subject 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 our 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 65-the Exchange Act. In March 2020, the Delaware Supreme Court 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
reqolvrng @uch actron in other Jurrqdrctrons Wthh Could harm our bu%rnes% and pro%pect% 58 €eﬁeeﬂ+f&t-teﬂ—e-ﬁewefsh-tp

stg-n-r—ﬁeaﬁt—eefpefate—t-raﬁsaeﬁens—We have never pa1d drvrdend% on our caprtal stock and we do not antrcrpate paying drvrdend%

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 qole source of gain for the foreseeable future. ITEM 1B.
Unresolved Staff Cornment% None 59 : ; : :







