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The following risk factors and other information included in this Annual Report on Form 10- K (“ Annual Report ), including
our financial statements and related notes thereto, should be carefully considered. The risks and uncertainties described below
are not the only risks and uncertainties we face. Additional risks and uncertainties not presently known to us or that we presently
deem less significant may also impair our business operations. Please see the discussion regarding some of the forward- looking
statements that are qualified by these risk factors contained elsewhere in this Annual Report. If any of the following risks occur,
our business, financial condition, results of operations and future growth prospects could be materially and adversely affected.
Risks Related to Our Financial Position and Need for Additional Capital We have incurred significant net losses since inception.
We expect to incur net losses for the foreseeable future and may never achieve or maintain profitability. Since inception, we
have not generated any revenue and have incurred significant operating losses. For the years ended December 31, 2023 and
2022 and2024+, our net loss was $ 117. 9 million and $ 92. | million ard-$-68—9-millien, respectively. As of December 31,
2022-2023 , we had an accumulated deficit of § 222-340 . 2-1 million. We have financed our operations primarily through the
sale of our capital stock. We have devoted all of our efforts to organizing and staffing our company, business and scientific
planning, raising capital, acquiring and developing technology, identifying potential product candidates, undertaking studies of
potential product candidates, developing manufacturing capabilities and evaluating a clinical path for our pipeline programs. We
expect to continue to incur significant expenses and increasing operating losses for the foreseeable future. The net losses we
incur may fluctuate significantly from quarter to quarter. We anticipate that our expenses will increase substantially if and as we:
* advance and complete clinical trials of our product eandidate-candidates , including trem- cel and VCAR33ALLO ; - initiate
clinical development of eur-other product candidates;  continue our current research programs and development of other
potential product candidates from our current research programs; ¢ seek to identify additional product candidates and research
programs;  initiate preclinical testing and clinical trials for any other product candidates we identify and develop; * maintain,
expand, enforce, defend and protect our intellectual property portfolio and provide reimbursement of third- party expenses
related to our patent portfolio; * research, develop, acquire or in- license additional targeted therapies that could potentially be
used in combination or sequence with trem- cel or other engineered hematopoietic stem cell (“ eHSC ™) product candidates; *
seek marketing approvals for any product candidates that successfully complete clinical trials; * ultimately establish a sales,
marketing and distribution infrastructure to commercialize any products for which we may obtain marketing approval; « adapt
our regulatory compliance efforts to incorporate requirements applicable to marketed products; « further develop our genome
engineering capabilities; * hire additional research and development and clinical personnel; « hire commercial personnel and
advance market access and reimbursement strategies; * add operational, financial and management information systems and
personnel, including personnel to support our product development; ¢ acquire or in- license product candidates, intellectual
property and technologles . develop or in- hcense manufacturlng and distribution technologies; ¢ maintain ;-and expand anet
walidate-our own man : with-current Good Manufacturing Practices (“ cGMP ”)
manufacturing facility ; * should we demde to do so and receive approval for any of our product candidates, build and
maintain, or purchase and validate, commercial- scale manufacturing facilities designed to comply with cGMP requirements;
and ¢ operate as a public company. We have not completed clinical development of any product candidate and expect that it will
be several years, if ever, before we have a product candidate ready for commercialization. To become and remain profitable, we
must develop and, either directly or through collaborators, eventually commercialize a product or products with significant
market potential. This will require us to be successful in a range of challenging activities, including identifying product
candidates, completing preclinical testing and clinical trials of product candidates, obtaining marketing approval for these
product candidates, manufacturing, marketing and selling those products for which we may obtain marketing approval and
satisfying any post- marketing requirements. We may never succeed in these activities and, even if we do, may never generate
revenues that are significant or large enough to achieve profitability. Our product candidates and research programs are currently
only in the early stages of development. Because of the numerous risks and uncertainties associated with developing product
candidates, we are unable to predict the extent of any future losses or when we will become profitable, if at all. If we do achieve
profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Our failure to become and
remain profitable would decrease the value of our company and could impair our ability to raise capital, maintain our research
and development efforts, expand our business or continue our operations. A decline in the value of our company could also
cause our stockholders to lose all or part of their investments in us. We will need substantial additional funding. If we are unable
to raise capital when needed, we would be forced to delay, reduce or eliminate our research and product development programs
or future commercialization efforts. We expect our expenses to increase in connection with our ongoing activities, particularly as
we continue the clinical development of trem- cel in acute myeloid leukemia (“ AML ”), advance our VCAR33 programs
through clinical development, initiate clinical development of the-trem- cel in combination or in sequence with VCAR33ALLO
as a targeted therapeutic, which we refer to as the trem- cel VCAR33 Treatment System, and otherwise continue to advance our
research programs in support of our pipeline. In addition, if we obtain marketing approval for any of our product candidates, we
expect to incur significant commercialization expenses related to product sales, marketing, manufacturing and distribution to the
extent that such sales, marketing, manufacturing and distribution are not the responsibility of a collaborator. In addition, we
expect to continue to incur significant additional costs associated with operating as a public company this year and in future
years. Accordingly, we will need to obtain substantial additional funding in order to maintain our continuing operations. If we




are unable to raise capital when needed or on attractive terms, we would be forced to delay, reduce or eliminate our research and
product development programs or future commercialization efforts. As of December 31, 2822-2023 , our cash, cash equivalents
and marketable securities were $ 236-137 . 2 million. We expect that our existing cash, cash equivalents and marketable
securities as of December 31, 2022-2023 will enable us to fund our operating expenses and capital expenditure requirements into
the first-quarter-second half of 2025. However, our operating plan may change as a result of factors currently unknown to us,
and we may need to seek funding sooner than planned. Our future capital requirements will depend on many factors, including:
« the progress, results and costs of clinical trials for our product candidates; ¢ the costs of continuing to build our technology
platform, including in- licensing additional genome engineering technologies for use in developing our product candidates; ¢ the
costs of researching, developing, acquiring or in- licensing additional targeted therapies to use in combination or in sequence
with trem- cel and other eHSC product candidates; ¢ the scope, progress, results and costs of discovery, preclinical development,
formulation development and clinical trials for other product candidates; ¢ the costs of expanding our facilities to accommodate

corporate, laboratory, and manufacturing needs , including commercial the-ongoing-development-ofourinternat-ehinteat

manufacturing eapabilities-at-our-headquarters—; * the costs of preparing, filing and prosecuting patent applications, maintaining
and enforcing our intellectual property and proprietary rights and defending intellectual property- related claims in the United

States and internationally; « the costs, timing and outcome of regulatory review of any product candidates; * the costs of future
activities, including product sales, medical affairs, marketing, manufacturing, distribution, coverage and reimbursement for any
product candidates for which we receive regulatory approval; ¢ our ability to establish and maintain collaborations on favorable
terms, if at all; « the success of our collaborations, including ones we may establish, and of our license agreements; * the
achievement of milestones or occurrence of other developments that trigger payments under any collaboration agreements we
enter; * the extent to which we acquire or in- license product candidates, intellectual property and technologies; ® the extent to
which we develop or in- license manufacturing and distribution technologies; and ¢ the costs of operating as a public company.
Conducting preclinical testing and clinical trials is a time- consuming, expensive and uncertain process that takes years to
complete, and we may never generate the necessary data or results required to obtain marketing approval and achieve product
sales. In addition, even if we successfully develop product candidates and those are approved, we may not achieve commercial
success. Our commercial revenues, if any, will be derived from sales of products that we do not expect to be commercially
available for several years, if at all. Accordingly, we will need to continue to rely on additional financing to achieve our business
objectives. Any additional fundraising efforts may divert our management from their day- to- day activities, which may
adversely affect our ability to develop and commercialize product candidates. We cannot be certain that additional funding will
be available on acceptable terms, or at all. We have no committed source of additional capital and, if we are unable to raise
additional capital in sufficient amounts or on terms acceptable to us, we may have to significantly delay, scale back or
discontinue the development or commercialization of product candidates or other research and development initiatives. Our
license agreements and any future collaboration agreements may also be terminated if we are unable to meet the payment or
other obligations under the agreements. We could be required to seek collaborators for product candidates at an earlier stage
than otherwise would be desirable or on terms that are less favorable than might otherwise be available or relinquish or license
on unfavorable terms our rights to product candidates in markets where we otherwise would seek to pursue development or
commercialization ourselves. If we are unable to obtain funding on a timely basis, we may be required to significantly curtail,
delay or discontinue one or more of our research or development programs or the commercialization of any product candidate,
or be unable to expand our operations or otherwise capitalize on our business opportunities, as desired, which could materially
affect our business, financial condition and results of operations. Any of the above events could significantly harm our business,
prospects, financial condition and results of operations and cause the price of our common stock to decline. Raising additional
capital may cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our technologies or
product candidates. Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash
needs through a combination of equity offerings, government or private party grants, debt financings, collaborations, strategic
alliances and licensing arrangements. We do not currently have any committed external source of funds. To the extent that we
raise additional capital through the sale of equity or convertible debt securities, including through the use of our at- the- market
facility, our stockholders’ ownership interest will be diluted, and the terms of these securities may include liquidation or other
preferences that adversely affect rights of our common stockholders. Debt financing and preferred equity financing, if available,
may involve agreements that include covenants limiting or restricting our ability to take specific actions, such as incurring
additional debt, making capital expenditures, declaring dividends and possibly other restrictions. If we raise funds through
collaborations, strategic alliances or licensing arrangements with third parties, we may have to relinquish valuable rights to our
technologies, future revenue streams, research programs or product candidates, or we may have to grant licenses on terms that
may not be favorable to us or commit to providing us with future payment streams. If we are unable to raise additional funds
through equity or debt financings when needed, we may be required to delay, limit, reduce or terminate our product
development or future commercialization efforts or grant rights to develop and market product candidates that we would
otherwise prefer to develop and market ourselves. Market volatility resulting-from-the-COVID-—9-pandemic-or-other-factors
may further adversely impact our ability to access capital as and when needed. We have a limited operating history, have not yet
completed any clinical trials and have no history of commercializing products, which may make it difficult to evaluate the
success of our business to date and to assess our future viability. We are an early- stage company. We were founded in
December 2015 and commenced operations in February 2016. Our operations to date have been limited to organizing and
staffing our company, business planning, raising capital, acquiring and developing our platform and technology, identifying
product candidates and undertaking studies. For example, VBP101, our Phase 1 / 2a multicenter, open- label, first- in- human
study of trem- cel in patients with AML, ts-and VBP301, our Phase 1 /2, multicenter, open- label, first- in- human study of
VCAR33ALLO in patients with relapsed or refractory AML, are each in the carly stages and;-to-date;we-havereleased



Wﬁbb@—pfegram—and our other programs are st111 in the prechmcal or research stage The rlsk of fallure for these
activities is high. We have not yet demonstrated an ability to successfully complete any clinical trials, including large- scale,
pivotal clinical trials, obtain marketing approvals, manufacture a commercial- scale product or arrange for a third party to do so
on our behalf or conduct sales and marketing activities necessary for successful commercialization. For example, while i
September2622;-we initiated-have demonstrated that our in- house ¢GMP clinical manufacturing facility te-produeesuppties
to-support-the IND-for VEAR33ZALEO-at our Cambridge, MA headquarters can successfully —but—t-he—sueees‘s—ef-eufm-—heuse
mantfaeturing-manufacture clinical supply of VCAR33ALLO, we may
fail to fully realize the cost- savings and efficiency gains that we expect , and we may be unsuccessful in maklng
arrangements with third parties for commercial manufacturing . Consequently, any predictions made about our future
success or viability may not be as accurate as they could be if we had a longer operating history. Our limited operating history
may make it difficult to evaluate our technology and industry and predict our future performance. Our short history as an
operating company makes any assessment of our future success or viability subject to significant uncertainty. We expect to
encounter risks and difficulties frequently experienced by early stage companies in new and rapidly evolving fields. If we do not
address these risks and difficulties successfully, our business could suffer. In addition, as a new business, we may encounter
other unforeseen expenses, difficulties, complications, delays and other known and unknown factors. We will need to transition
from a company with a research focus to a company capable of supporting commercial activities. We may not be successful in
such a transition. We have never generated revenue from product sales and may never become profitable. Our ability to generate
revenue from product sales and achieve profitability depends on our ability, alone or with collaborators, to successfully complete
the development of, and obtain the regulatory approvals necessary to commercialize, product candidates. We do not anticipate
generating revenues from product sales for the next several years, if ever. Our ability to generate future revenue from product
sales depends heavily on our, or our current or future collaborators’, ability to successfully: ¢ initiate and complete clinical
development of eur-other product candidates; * complete research and preclinical and clinical development of any other product
candidates we may identify; * seek and obtain regulatory and marketing approvals for any product candidates for which we
complete clinical trials; ¢ launch and commercialize any product candidates for which we obtain regulatory and marketing
approval by establishing a sales force, marketing and distribution infrastructure or, alternatively, collaborating with a
commercialization partner; * qualify for coverage and adequate reimbursement by government and third- party payors for any
product candidates for which we obtain regulatory and marketing approval; * develop, maintain and enhance a sustainable,
scalable, reproducible and transferable manufacturing process for our product candidates; ¢ establish and maintain supply and
manufacturing relationships with third parties that can provide adequate, in both amount and quality, products and services to
support clinical development and the market demand for any product candidates for which we obtain regulatory and marketing
approval;  obtain market acceptance of product candidates as viable treatment options; * address competing technological and
market developments; ¢ implement internal systems and infrastructure, as needed; ¢ negotiate favorable terms in any
collaboration, licensing or other arrangements into which we may enter and performing our obligations in such arrangements; ¢
maintain, protect, enforce, defend and expand our portfolio of intellectual property rights, including patents, trade secrets and
know- how, in the United States and internationally; * avoid and defend against third- party interference, infringement and other
intellectual property claims in the United States and internationally; and e attract, hire and retain qualified personnel. Even if one
or more of the product candidates we develop are approved for commercial sale, we anticipate incurring significant costs
associated with commercializing any approved product candidate. Our expenses could increase beyond expectations if we are
required by the U. S. Food and Drug Administration (the “ FDA ), the European Medicines Agency (the “ EMA ) or other
regulatory authorities to perform clinical and other studies in addition to those that we currently anticipate. Even if we are able
to generate revenues from the sale of any approved product candidates, we may not become profitable and may need to obtain
additional funding to continue operations. Even if we do achieve profitability, we may not be able to sustain or increase
profitability on a quarterly or annual basis. Our failure to become and remain profitable would decrease the value of our
company and could impair our ability to raise capital, maintain our research and development efforts, expand our business or
continue our operations. A decline in the value of our company also could cause stockholders to lose all or part of their
investment in us. Our ability to utilize our net operating loss carryforwards and certain other tax attributes to offset taxable
income or taxes may be limited. As of December 31, 2022-2023 , we had gross federal net operating loss carryforwards of $ 453
190 . 6-2 million including $ +54-188 . 3 million that had an indefinite carryforward period and $ 1. 9 million that were subject
to expiration at various dates through 2037. Furthermore, we have state and local net operating loss carryforwards of $ +4+-180 .
+8 million which will expire at various dates through 2042. Portions of these net operating loss carryforwards could expire
unused and be unavailable to offset future income tax liabilities. Under the legislation enacted in 2017, informally titled the Tax
Cuts and Jobs Act (the *“ Tax Act ), as modified by the Coronavirus Aid, Relief, and Economic Security (the “ CARES Act )
U. S. federal net operating losses incurred in taxable years beginning after December 31, 2017, may be carried forward
indefinitely, but the deductibility of such federal net operating losses in taxable years beginning after December 31, 2020, may
be limited. It is uncertain how various states will respond to the Tax Act and the CARES Act. For state income tax purposes,
there may be periods during which the use of net operating loss carryforwards is suspended or otherwise limited, which could
accelerate or permanently increase state taxes owed. In addition, under Sections 382 and 383 of the Internal Revenue Code of
1986, as amended (the *“ Code ), and corresponding provisions of state law, if a corporation undergoes an *“ ownership change,
” which is generally defined as a greater than 50 % change, by value, in its equity ownership over a three- year period, the
corporation’ s ability to use its pre- change net operating loss carryforwards and other pre- change tax attributes to offset its
post- change income or taxes may be limited. The completion of our initial public offering, together with private placements and
other transactions that have occurred since our inception, may trigger such an ownership change pursuant to Section 382 of the




Code. We have not yet completed a Section 382 analysis, and therefore, there can be no assurances that our net operating losses
are not already limited. We may experience ownership changes as a result of subsequent shifts in our stock ownership, some of
which may be outside of our control. If an ownership change occurs and our ability to use our net operating loss carryforwards is
materially limited, it would harm our future operating results by effectively increasing our future tax obligations. There is a full
valuation allowance for net deferred tax assets, including net operating loss carryforwards ] . Risks Related to Discovery,
Development Manufacturmg and Commerc1ahzat1on eHSCs afe—a—novel—ls an emerglng technology containing risk thatis-net
y 0 aking overrand may-might never lead
to mafketab-le—commerclally Vlable products We are developlng trem- cel and other eHSCs for transplant into the human body.
Although there have been significant advances in the field of genome engineering in recent years, these technologies have rarely
been applied to hematopoietic stem cells (“ HSCs ), and our approach is new and largely unproven. The scientific evidence to
support the feasibility of developing eHSCs is beth-preliminary-and-limited. Successful development of eHSCs by us will
require solving a number of challenges, including: * obtaining regulatory authorization from the FDA and other regulatory
authorities, which have limited or no experience with regulating the development and commercialization of eHSCs, to proceed
with clinical trials; * identifying appropriate genetic targets for modification within HSCs;  developing and deploying
consistent and reliable processes for procuring cells from consenting third- party donors, isolating HSCs from such donor cells,
inactivating genetic targets within such HSCs, storing and transporting the resulting eHSCs for therapeutic use and finally
infusing these eHSCs into patients; ¢ utilizing these eHSC product candidates in combination or in sequence with targeted
therapeutics, which may increase the risk of adverse side effects; ¢ avoiding potential complications of eHSC transplants,
including failure to engraft, rejection by host or lack of functionality, any of which could result in serious side effects or death; ¢
educating medical personnel regarding the potential side effect profile of our product candidates, particularly those that may be
unique to our eHSCs; * understanding and addressing variability in the quality of a donor’ s cells, which could ultimately affect
our ability to manufacture product in a reliable and consistent manner; ¢ developing processes for the safe administration of
eHSC products, including long- term follow- up and registries, for all patients who receive these product candidates; ¢ relying
on third parties to find suitable healthy donors; ¢ obtaining regulatory approval from the FDA and other regulatory authorities; ©
manufacturing product candidates to our specifications and in a timely manner to support our clinical trials and, if approved,
commercialization; * sourcing clinical and, if approved by applicable regulatory authorities, commercial supplies for the
materials used to manufacture and process product candidates; ¢ developing a manufacturing process and distribution network
that can provide a stable supply with a cost of goods that allows for an attractive return on investment; and * establishing sales
and marketing capabilities ahead of and after obtaining any regulatory approval to gain market acceptance, and obtaining
coverage, adequate reimbursement and pricing by third- party payors and governmental healthcare programs. We have
concentrated our research efforts to date on preclinical work to bring trem- cel into clinical development for the treatment of
AML, and our future success is highly dependent on the successful development of eHSCs, such as trem- cel, and the
therapeutic applications of these cells. We may decide to alter or abandon our initial programs as new data become available and
we gain experience in developing eHSCs. We cannot be sure that our programs will yield satisfactory products that are safe and
effective, scalable or profitable in our initial indication or any other indication we pursue. Moreover, actual or perceived safety
issues, including as a result of adverse developments in our eHSC programs or in genome engineering programs undertaken by
third parties or of the adoption of novel approaches to treatment, may adversely influence the willingness of subjects to
participate in our clinical trials, or, if one of our product candidates is approved by applicable regulatory authorities, of
physicians to subscribe to the novel treatment mechanics or of patients to provide consent to receive a novel treatment despite its
regulatory approval. The FDA or other applicable regulatory authorities may require specific post- market studies or additional
information that communicates the benefits or risks of our products. New data may reveal new risks of our product candidates at
any time prior to or after regulatory approval. We are substantially dependent on the success of our two most advanced product
candidates, trem- cel and VCAR33ALLO. If we are unable to complete development of, obtain approval for and commercialize
trem- cel or VCAR33ALLO in a timely manner, our business will be harmed. Our future success is dependent on our ability to
timely advance and complete clinical trials, obtain marketing approval for and successfully commercialize our product
candidates trem- cel and VCAR33ALLO. We are investing significant efforts and financial resources in the research and
development of these product candidates. We released nittal-updated clinical data from VBP101, our Phase 1 / 2a multicenter,
open- label, first- in- human trial of trem- cel in combination with Mylotarg in patients with AML, most recently in December
2622-and-Febraary-2023 based on t—wo—elght patlents and we are only in the early stages of advancmg VCAR33ALLO through
clinical development = §

SHOSta a 0O O O£1a att attorogot

Trem cel and VCAR33ALLO will each require add1t1onal chmcal development evaluatlon of clinical, prechmcal and
manufacturing activities, marketing approval from government regulators, substantial investment and significant marketing
efforts before we can generate any revenues from product sales. We are not permitted to market or promote trem- cel,
VCAR33ALLO or any other product candidate, before we receive marketing approval from the FDA and comparable foreign
regulatory authorities, and we may never receive such marketing approvals. The success of trem- cel and VCAR33ALLO will
depend on several factors, including the following: « the acceptance of individual investigational review boards (“ IRBs ™) and
scientific review committees at each clinical trial site as to the adequacy of the preclinical data package to support clinical
development of trem- cel and their overall general agreement with the use of trem- cel in the intended patient population in the
intended manner; ¢ the willingness of clinical investigators to place patients in the clinical trials, and the willingness of patients
to enroll in a clinical trial studying a first- in- human cell therapy; ¢ the successful and timely completion of our Phase 1/ 2a



clinical trial of trem- cel, the development of our VCAR33ALLO program and-the-ongotngPhase+-+2-elinteattrial-of

; » the initiation and successful patient enrollment and completion of additional
clinical trials of trem- cel and VCAR33ALLO on a timely basis; * maintaining and establishing relationships with contract
research organizations (“ CROs ) and clinical sites for the clinical development of these programs both in the United States and
internationally; ¢ the frequency and severity of adverse events in the clinical trials; * the results of clinical trials conducted by
third parties in hematopoietic stem-cell transplant (“ HSE€F-—- HCT ”) if such trials result in changes to the standard of care for
HSET- HCT or otherwise cause us to change our clinical trial protocols; ¢ the efficacy, safety and tolerability profiles that are
satisfactory to the FDA, the EMA or any comparable foreign regulatory authority for marketing approval; * the timely receipt of
marketing approvals for our programs from applicable regulatory authorities; * the extent of any required post- marketing
approval commitments to applicable regulatory authorities; * the maintenance of existing or the establishment of new supply
arrangements with third- party suppliers and manufacturers for clinical development of our programs; ¢ the maintenance of
existing, or the establishment of new, scaled production arrangements with third- party manufacturers to obtain, or the ability of
our in- house manufacturing facility to produce, finished products that are appropriate for commercial sale of our programs, if
either is approved; ¢ obtaining and maintaining patent protection, trade secret protection and regulatory exclusivity, both in the
United States and internationally; * the protection of our rights in our intellectual property portfolio; ¢ the successful launch of
commercial sales following any marketing approval;  a continued acceptable safety profile following any marketing approval; ¢
commercial acceptance by patients, the medical community and third- party payors; * our ability to obtain coverage and
adequate reimbursement from third- party payors for our products and patients’ willingness to pay out- of- pocket in the absence
of such coverage and adequate reimbursement; and ¢ our ability to compete with other treatments. We do not have complete
control over many of these factors, including certain aspects of clinical development and the regulatory submission process,
potential threats to our intellectual property rights and the manufacturing, marketing, distribution and sales efforts of any future
collaborator. If we are not successful with respect to one or more of these factors in a timely manner or at all, we could
experience significant delays or an inability to successfully commercialize trem- cel and / or VCAR33ALLO, which would
materially harm our business. If we do not receive marketing approvals for trem- cel and VCAR33ALLO we may not be able to
continue our operations. We may not be successful in our efforts to identify, develop and commercialize additional product
candidates. If these efforts are unsuccessful, we may never become a commercial stage company or generate any revenues. The
success of our business depends primarily upon our ability to identify, develop and commercialize additional product candidates
based on, or complementary with, our technology platform. Other than our clinical trials for trem- cel and VCAR33ALLO ,
all of our other product development programs are still in the research or preclinical stage of development. Our research
programs may fail to identify additional product candidates for clinical development for a number of reasons. Our research
methodology may be unsuccessful in identifying potential product candidates, our potential product candidates may be shown to
have harmful side effects in preclinical in vitro experiments or animal model studies, they may not show promising signals of
efficacy in such experiments or studies or they may have other characteristics that may make the product candidates impractical
to manufacture, unmarketable or unlikely to receive marketing approval. The historical failure rate for product candidates is high
due to risks relating to safety, efficacy, clinical execution, changing standards of medical care and other unpredictable variables.
In addition, although we believe our technology platform will position us to rapidly expand our portfolio of product candidates
beyond our current product candidates, our ability to expand our portfolio may never materialize. If any of these events occur,
we may be forced to abandon our research or development efforts for a program or programs, which would have a material
adverse effect on our business, financial condition, results of operations and prospects. Research programs to identify new
product candidates require substantial technical, financial and human resources. We may focus our efforts and resources on
potential programs or product candidates that ultimately prove to be unsuccessful, which would be costly and time- consuming.
If our product candidates, the delivery modes we rely on to administer them, and / or the conditioning, administration process or
related procedures or treatments which may be used alongside our product candidates cause serious adverse events, undesirable
side effects or unexpected characteristics, such events, side effects or characteristics could delay or prevent regulatory approval
of the product candidates, limit their commercial potential or result in significant negative consequences following any potential
marketing approval, even if these side effects or characteristics are unrelated to our product candidate. We have not yet
completed any human clinical trials of our product candidates and it is impossible to predict when or if our product candidates
will prove safe in humans. Undesirable side effects caused by our product candidates could cause us or regulatory authorities to
interrupt, delay or halt clinical trials and could result in a more restrictive label or the delay or denial of regulatory approval by
the FDA or comparable foreign regulatory authorities. Results of our clinical trials could reveal a high and unacceptable severity
and prevalence of side effects or unexpected characteristics. There have been se-limited clinical trials of eHSCs and a limited
number of clinical trials of certain of the technologies we are using to engineer eHSCs and chimeric anti