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In addition to other information contained in this Annual Report on Form 10- K, the following risks should be considered in
evaluating our business and future prospects and an investment in our common stock. The risks and uncertainties described
below are not the only ones we face. If any of the following risks and uncertainties develops into actual events, our business,
financial condition, results of operations and cash flows could be materially adversely affected. In that case, the price of our
common stock could decline and you may lose all or part of your investment. Risks Related to Our Business Our exploration
of strategic alternatives may not be successful. Given the Company’ s current focus to explore growth through strategic
transactions with potential partners, the Company’ s ability to execute its current business plan depends on its ability to
obtain additional funding via a strategic transaction or a series of strategic transactions, or to obtain funding to support
such a transaction. We currently have no source of revenues or committed financing, and our financial resources are
limited to our cash and cash equivalents. With respect to our efforts to maximize value from historical assets, while those
efforts are continuing, based on the interest we have received to date we do not think it is likely they will generate
significant value, at least in the near term. The Company plans to continue actively pursuing strategic alternatives,
however, there can be no assurance that the Company will have sufficient resources or obtain additional financing
necessary to complete this effort. Even if we do have such resources or can obtain financing, we may not be able to
consummate such a transaction in a timely manner or at all or in a manner that would not adversely impact our
business. The accompanying financial statements do not include any adjustments that might result from the outcome of
this uncertainty. Strategic transactions are complex and time- consuming to identify, evaluate, negotiate and
consummate in compliance with applicable laws and Nasdaq requirements. Our board and management do not have
meaningful experience executing this type of endeavor in the U. S. public markets. Even if we are successful in entering
into a strategic transaction, the terms and conditions of that transaction may restrict us from entering into future
agreements with other potential collaborators. Additionally, such strategic transactions may not be favorable to investors
nor deliver any anticipated benefits by the time of business integration. We need to obtain substantial funding in the near
term in order to continue operations and our exploration of strategic alternatives. We require significant capital
resources in order to continue to operate our business and conduct our exploration of strategic alternatives, and our
limited liquidity could materially and adversely affect our business operations. Because we have no current source of
revenue or committed financing, our current available cash and cash equivalents provide us with limited liquidity. We
believe that our existing cash and cash equivalents could allow us to fund our business operations into early in the fourth
quarter of 2023; however, it is very difficult to project our current monthly cash burn rate given the transitional status of
the Company and this estimate may prove inaccurate and we may expend our limited resources sooner. Any such
required additional capital may not be available on reasonable terms, if at all, due to a variety of factors, including
uncertainty about the future direction of the Company and investor reaction to our new controlling stockholder and
board composition, as well as broader conditions in the economy and capital markets, including recent volatility caused
by inflation, questions about bank stability and other factors. The Company has already engaged in significant cost
reductions, so our ability to further cut costs and extend our operating runway is limited. Without sufficient additional
capital funding in the near term, we may be required, among other things, to seek bankruptcy protection. Our status as a
“ controlled company ” could make our Common Stock less attractive to some investors or otherwise harm the trading
price of our Common Stock. More than 50 % of our voting power is held by CBI USA. As a result, we are a “ controlled
company ” under the corporate governance rules for Nasdaq- listed companies and may elect not to comply with certain
Nasdaq corporate governance requirements with respect to board independence and compensation and nominating
committee functions. We are relying on these exceptions. Following the closing of the Private Placement, our board
includes 6 members, S of whom are affiliated or associated with CBI USA or were otherwise delegated by CBI USA.
Investors may be hesitant to invest in the Company absent compliance with these governance requirements. In addition,
should the interest or interests of our controlling stockholder differ from those of other stockholders, the other
stockholders may not have the same protections afforded to stockholders of companies that are subject to all of the
corporate governance rules for Nasdaq- listed companies. Our status as a controlled company could make our Common
Stock less attractive to some investors, including but not limited to potential strategic partners, or otherwise harm our
stock price. Additionally, it is possible we could pursue strategic or financing transactions with our controlling
stockholder or its affiliates. The interests of the controlling stockholder and other stockholders would diverge in this
case, and the lack of an independent board to evaluate such a transaction could adversely impact other stockholders.
These conflicts of interest (or the perception that they could occur) might adversely affect our business and prospects for
obtaining financing or completing a strategic transaction. For so long as CBI USA owns a majority of our Common
Stock, it will have sufficient votes to elect all of our directors and to approve any other corporate action requiring the
affirmative vote of holders of a majority of the outstanding shares of our Common Stock. Our control by a single
stockholder, and our reliance on the Nasdaq controlled company exemptions, could deter investment in the Company
and adversely impact our stock price and ability to obtain financing. These impacts may be more pronounced in the
near term as investors assess the direction of the Company under the control of CBI USA and the actions of the new
board. Potential partners considering engaging in a strategic transaction with the Company could have similar concerns.



Given our urgent need for additional funding and / or to complete a strategic transaction, it is imperative that our
controlling stockholder and our board earn the confidence of investors and potential partners in the near term and there
is no assurance this will occur Our controlling stockholder, and new members of our board, have limited experience
controlling or governing a public company operating in the United States. Our controlling stockholder has not
previously controlled a U. S. public company. In addition, the majority of our board is made of up Korean citizens, and
none of the new members of the board have experience serving as directors or management of a U. S. publicly traded
company. This could make it difficult to ensure that the Company complies with all applicable laws and stock exchange
requirements, maintains adequate internal and disclosure controls and appropriately assesses and manages risk. This
concern is exacerbated by the limited resources the Company has following recent reductions in force, and if there are
further reductions in force or members of management leave the Company, it may be very difficult to manage this risk.
The transitional state of the Company and ongoing exploration of strategic alternatives also exacerbates the challenging
environment in this respect. If the board of directors does not successfully or efficiently manage their new roles and
responsibilities, including the significant regulatory oversight and reporting obligations under the federal securities laws
and the continuous scrutiny of investors, our prospects may be adversely impacted. In addition, against this backdrop, it
may be difficult to earn the confidence of prospective investors or strategic partners, threatening our ability to obtain
much needed financing and hindering our exploration of strategic alternatives. Turnover of senior management, and
any inability to attract and retain qualified management and other key personnel, could impair our ability to implement
our business plan. As we continue our exploration of strategic alternatives, and potentially pursue transactions involving
new business lines or industries, we expect significant turnover in senior management, including in the near term.
Departures of members of our senior management team, coupled with the recent turnover in our board, will create
significant continuity risks and challenges to our ability to operate our business, assess and manage risks and comply
with applicable laws. If key members of our senior management team depart, which we believe is likely in the near term,
it will be important that we attract and retain qualified managers promptly and develop and implement an effective
succession plan. We expect to face significant competition in attracting experienced executives and other key personnel,
and there can be no assurance that we will be able to do so. In addition, there are significant uncertainties as to how our
controlled company status, transitional state of operations, financial condition and related matters will impact our
ability to attract the necessary personnel and manage these succession risks. Depending on the circumstances of any
management departures, it is also possible that we will be required to pay significant severance, adversely impacting our
financial condition. Our urgent need to raise capital and engage with potential partners in strategic transactions magnify
these risks. If we are unable to adequately address these concerns in the near term, and earn the confidence of potential
investors and / or business partners, our prospects and financial condition would be adversely impacted. Our
consolidated financial statements have been prepared assuming that we will continue as a going concern. We-haveineurred
reentringtosses-Our ability to continue as a going concern will require us to obtain additional funding. Based on our
current operating plans and existing working capital at December 31, 2022, our current liquidity is not sufficient to fund

operations over the next twelve months from eperations-sinee-tneeption-whiehraises-the date of the issuance of the

accompanymg consolldated ﬁnanclal statements As a result there is xubsl(mlml doubt nboul our ability to continue as a

G continte-as-a-gomngeoneertV sotrees-ofa nat-eapital-atth atre-s anttat-additional
llnmmmT will bL llLLdL(l by us to f und our opuallonx and exploration of strategic alternatives in the near term We
Although we currently estimate that available funds could be sufficient into early in the fourth quarter of 2023,we have
based these estimates shewevers;-on assumptions that may prove to be wrong,and we could spend our available financial
resources much faster than we currently expect andreed-It is very difficult to raise-additional-funds-seoner-than-project our
current monthly cash burn rate given the transitional status of the Company as we antietpate-explore strategic
alternatives . The perception of our ability to continue as a going concern may make it more difficult for us to obtain financing
for the continuation of our operations and could result in the loss of confidence by investors ;sapphers-and employees. H-we-are
[f we are unable to ebtain-suffietentfunding;raise capital when needed our-- or business-on acceptable terms ., we will be
unable to continue prospeets;finaneial-condittonandresults-of operations will-be-materially-and adverselymay need to seek
bankruptcy protection in the near term. Our common stock may be delisted from The Nasdaq Capital Market which
could negatively impact the price of our common stock, liquidity and our ability to access the capital markets. Our
common stock is currently listed on The Nasdaq Capital Market under the symbol “ XCUR. ” As previously disclosed,
the Company has received numerous deficiency notes with respect to various Nasdaq listing requirements in the past
year. These related to: * Compliance with Nasdaq’ s minimum bid price rule due to the Company’ s stock trading below
$ 1. 00 for a sustained period of time. The Company affeeted-effected a one- for- thirty reverse stock split on June 29 ,
2022 in order and-we-may-be-unable-to eontinte-attempt to raise the stock price. As of March 23, 2023, the Company’ s
stock price closed at $ 0 9761. * Comphance with Nasdaq s rule requlrmg stockholders equlty of at least $ 2, 500 000
Agoth : : eetr, 2022.

The Company believes w y o-tieuid 3 atre-m eet han-the-valae-s eh-th a8 e
e&rrred—eﬂ—eﬁﬁaud-rted—ﬁﬁaﬁetal—statemeﬁts—&nd—ll is -l-rke}y—m complnance w1th this requlrement based on its December 31,
2022 balance sheet, but there can be no assurance it will remain in compliance. * Compliance with Nasdaq’ s corporate
governance requirements with respect to board and committee composition due to (i) the lack of a majority independent
board, (ii) the lack of an audit committee comprised of three independent directors and (iii) the lack of a compensation
committee comprised of at least two independent directors. With respect to the majority independence and the audit
committee requirements, Nasdaq informed the Company that investors-it was not entitled to a cure period and must



submit a plan to regain compliance no later than April 10, 2023. Following the closing of the Private Placement, the
Company qualifies for Nasdaq’ s controlled company exemptions from the requirements to have a majority independent
board and independent compensation committee. The Company still must have an audit committee comprised of three
independent directors. Even if the Company regains compliance with Nasdaq’ s listing requirements and addresses the
outstanding deficiency notices to Nasdaq’ s satisfaction, there can be no assurance that the Company will fese-alt-remain
in compliance with Nasdaq’ s requirements and will not be delisted. If Nasdaq delists or-our a-partsecurities from trading
on its exchange for failure to meet the listing standards, we and our stockholders could face significant negative
consequences including: ¢ limited availability of market quotations and liquidity for our securities; * a determination
that the common stock is a “ penny stock ” which would require brokers trading in the common stock to adhere to more
stringent rules, possibly resulting in a reduced level of trading activity in the secondary trading market for shares of
common stock; ¢ a limited amount of analyst coverage, if any; and ¢ a decreased ability to issue additional securities or
obtain additional financing in the future. Delisting from The Nasdaq Capital Market could also result in their- other
vestment-negative consequences, including the potential loss of institutional investor interest and make obtaining new
ﬁnancmg much more challengmg In addition, fewer strateglc opportunities if-thereremains—substantial-doubtabout-our
etrees-may be available unwilthing-te-provide-additional

f&ﬂémg—tetts—efreemfrtefetaHskfe&seﬂab}Hefms— er&t—a-l-l—partlcularly from counterparties that are interested in combining
with a listed company . We have afe—a—bteteelime-legy—eeﬂapany—wﬁh—a history of losses. We expect to continue to incur
significant losses for the foreseeable future and may never achieve or maintain pm[llablllty W hlch could 1c\ult ina decline in
Ihc malkcl \ aluc of ()Lll common stock. We-are-a d A 8
g S Fed rhdated-targets-tonetrotosteal-disorders-and-hatrtoss: Smcc our inception in June 2011, we hd\L
devoted our resources to thc development of SI\A technology , and are currently exploring out- licensing opportumtles and
strategic alternatives to maximize stockholder value . We have had significant operating losses since our inception. As of
December 31, 26242022 , we have generated an accumulated deficit of $ +88-191 . 9-5 million. For the years ended December
31,2022 and 2021 ard-2620-, our net loss was $ 2. 6 million and $ 64. | mithenand-$24—F-million, respectively. Substantially
all of our losses have resulted from expenses incurred in connection with our ILSLdth programs and from general and
administrative costs dssocmlcd with our opuallons ; : andidates-are-ines ;

teehﬂe-}egies—\’\’ hd\L not generated, and do not expect to generate, any product revenue for the lorcsccabl future and
currently have no source of revenue or commltted ﬁnancmg and we L\pLLI to conlmuc lo muu significant opuduno losses
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financial performance and condition are substantially dependent on the results of our ongomg exploratlon of strateglc
alternatives . if-ever;-and we cannot predict whether we will be
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or-our suitable-third—party-historical assets. There can be no assurance that we will be successful in executing such a
strategic transaction. We continue to seek strategic altcrnatives for our therapeutic portfolios, with the goal of maximizing
stockholder value of these assets. These strategic alternatives may include a variety of different business arrangements,
such as the sale of certain of our assets, out- licensing, strategic partnerships, joint ventures, restructurings, divestitures,
mvestments and other alternatlves. We may not be able to 1dent1fy or consummate a suitable transactlon asa result of

able to identify and consummate may not provide materlal beneﬁts to er-our stockholders. Based on the interest in these
assets that we have seen to date, we do not currently expect any such transaction eﬂffeﬁt—ei“ftt&tfe—eeﬂ-&bef&fefs—afe—ﬂﬁ&b}e
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el-rmea-l—tﬂf&s—rﬂ—t-heseh&ffeefed-geegf&p%ﬂes— The Spledd of ( OVID 19 W thh continues to cause broad globdl 1mpact may

materially affect us economically. The trading price for our shares as well as the trading prices of other biopharmaceutical
companies, as well as the broader equity and debt markets overall, have been highly volatile as a result of the COVID- 19
pandemic and the resulting impact on U. S. economic activities. Although the potential economic impact brought by, and the
duration or subsequent reoccurrence of, the COVID- 19 pandemic may be difficult to assess or predict, a widespread and
prolonged pandemic could continue to result in significant disruption of global financial markets, reducing our ability to access
capital, which could in the future negatively affect our liquidity. In addition, even after the COVID- 19 pandemic has subsided, a
recession or market correction that has occurred or may occur in the future because of the COVID- 19 could materially affect
our business and the value of our common stock. These conditions could challenge our ability to raise needed capital and
our ability to identify and consummate strategic transactions to create value for stockholders. The global outbreak of
COVID- 19 continues to rapidly evolve. The extent to which the COVID- 19 pandemic or a similar pandemic will impact our
business ypreelinteat-studies-and-ehntealtrials-will depend on future developments, which are highly uncertain and cannot be
predicted with confidence, such as the ultimate geographic spread of the disease, the duration and severity of the outbreak, the
possibility of additional periods of increases or spikes in the number of COVID- 19 cases, the introduction and spread of new
variants of the virus, limitations on our ability to conduct our business in the ordinary course, any reopening plans and additional
closures, travel restrictions and social distancing in the United States and other countries, business closures or business
disruptions for us, eur-third-party-eentraetors-and the effectiveness of actions taken in the United States and other countries to
contain and treat the disease, including, without limitation, the effectiveness and timing of vaccination initiatives in the United
States and worldwide. The ultimate impact of the COVID- 19 pandemic or a similar health pandemic is highly uncertain and
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)ur mtemal Computer systems or those of euf@RGs—e%et-hefcontmctms or consultants,
may fail or suffer security breaches, Whth could result in a material disruption of our therapeutic development programs.
Despite the implementation of security measures, our internal computer systems and those of our EROs-and-ethercontractors
and consultants are vulnerable to damage from computer viruses, unauthorized access, natural disasters, terrorism, war and
telewlmnunlcatlon dnd electllcal fallures Such events Could cause mtermptlons of our operatlons For mstdnce—t-he—}ess-e-f

ablllty to plotect our mtelleutual property, trade secrets, dnd other mtormdtlon critical to our operatlons We can provide no
assurances that certain sensitive and proprietary information relating to one or more of our therapeutic candidates has not been,
or will not in the future be, compromised. Although we have invested resources to enhance the security of our computer systems,
there can be no assurances we will not experience additional unauthorized intrusions into our computer systems, or those of our
EROsand-ethercontractors and consultants, that we will successfully detect future unauthorized intrusions in a timely manner,
or that future unauthorized intrusions will not result in material adverse effects on our financial condition, reputation, or business
prospects. Payments related to the elimination of ransomware may materially affect our financial condition and results of



operations. Certain data breaches must also be reported to affected individuals and the government, and in some cases to the
media, under provisions of HIPAA, as amended by HITECH, other U. S. federal and state law, and requirements of non- U. S.
jurisdictions, including the European Union Data Protection Directive. Financial penalties may also apply in some data breaches
where noncompliance with the applicable law is identified. To the extent that any disruption or security breach were to result in
a loss of, or damage to, our data, or inappropriate disclosure of confidential or proprletary 1nf0rmat10n we could incur hablhty
and the development of our therapeutlc candidates could be delayed - 0 W W ;

serious disruptions that could adversely affect our buqlness Our 1nf0rmat10n technology and other 1nternal 1nfrastructure
systems, including corporate firewalls, servers, documents storage systems, backup systems, leased lines and connection to the
Internet, face the risk of systemic failure that could disrupt our operations. A significant disruption in the availability of our
information technology and other internal infrastructure systems could cause interruptions and delays in our operations
researelrand-develepment-worle. Our business and operations could suffer in the event of system failures or unauthorized or
inappropriate use of or access to our information technology systems. We are increasingly dependent on our information
technology systems and infrastructure for our business. We collect, store and transmit sensitive information including
intellectual property, proprietary business information and personal information in connection with business operations. The
secure maintenance of this information is critical to our operations and business strategy. Some of this information could be an
attractive target of criminal attack or unauthorized access and use by third parties with a wide range of motives and expertise,
including organized criminal groups, “ hacktivists, ” patient groups, disgruntled current or former employees and others. Cyber-
attacks are of ever- increasing levels of sophistication, and despite our security measures, our information technology systems
and infrastructure may be vulnerable to such attacks or may be breached, including due to employee error or malfeasance. The
pervasiveness of cybersecurity incidents in general and the risks of cyber- crime are complex and continue to evolve. Although
we are making significant efforts to maintain the security and integrity of our information systems and are exploring various
measures to manage the risk of a security breach or disruption, there can be no assurance that our security efforts and measures
will be effective or that attempted security breaches or disruptions would not be successful or damaging. Despite the
implementation of security measures, our internal computer systems and those of our employees, contractors and consultants are
vulnerable to damage or interruption from computer viruses, unauthorized or inappropriate access or use, natural disasters,
pandemics (including COVID- 19), terrorism, war, and telecommunication and electrical failures. Such events could cause
interruption of our operations. For example, the loss or compromise of pre—ekinteal-preclinical data for our therapeutic
candidates could result in delays in our regulatory filings and development efforts, as well as delays in the commercialization of
our products, and significantly increase our costs. To the extent that any disruption, security breach or unauthorized or
inappropriate use or access to our systems were to result in a loss of or damage to our data, or inappropriate disclosure of
confidential or proprietary information, including but not limited to patient, employee or vendor information, we could incur
notification obligations to affected individuals and government agencies, liability, including potential lawsuits from patients,
collaborators, employees, stockholders or other third parties and liability under foreign, federal and state laws that protect the
privacy and security of personal information, and the development and potential commercialization of our therapeutic
candidates could be delayed. Existing insurance arrangements may not provide protection for the costs that may arise from such
loss or damage. Any long- term disruption in our ability to access our information technology systems could have a material
adverse effect on our operations, our business, results of operations and stock price. Increasing scrutiny and changing
expectations from customers, regulators, investors, and other stakeholders with respect to our environmental, social and
governance practices may impose additional costs on us or expose us to new or additional risks. Companies are facing
increasing scrutiny from customers, regulators, investors, and other stakeholders related to their environmental, social and
governance practices. Investor advocacy groups, investment funds and influential investors are also increasingly focused on
these practices, especially as they relate to the environment, health and safety, supply chain management, diversity and human
rights. Failure to adapt to or comply with regulatory requirements or investor or stakeholder expectations and standards could
negatively impact our reputation and the price of our ordinary shares. Any of the factors mentioned above, or the perception that
we or our suppliers, or contract manufacturers or collaborators have not responded appropriately to the growing concern for such
issues, regardless of whether we are legally required to do so, may damage our reputation and have a material adverse effect on



our business, financial condition, results of operations cash flows and / or ordinary share price. Natural disasters or other
unexpected events may disrupt our operations, adversely affect our results of operations and financial condition, and may not be
covered by insurance. The occurrence of one or more unexpected events, including fires, tornadoes, tsunamis, hurricanes,
earthquakes, floods, and other forms of severe hazards in the United States or in other countries in which we or our suppliers or
manufacturers operate or are located could adversely affect our operations and financial performance. These types of unexpected
events could result in physical damage to and complete or partial closure of one or more of the manufacturing facilities operated
by our contract manufacturers, or the temporary or long- term disruption in the supply of products, and / or disruption of our
ability to deliver products to customers. Further, the long- term effects of climate change on general economic conditions and
the pharmaceutical manufacturing and distribution industry in particular are unclear, and changes in the supply, demand or
available sources of energy and the regulatory and other costs associated with energy production and delivery may affect the
availability or cost of goods and services, including natural resources, necessary to run our businesses. Existing insurance
arrangements may not provide protection for the costs that may arise from such events, particularly if such events are
catastrophic in nature or occur in combination. Any long- term disruption in our ability to service our customers from one or
more distribution centers or outsourcing facilities could have a material adverse effect on our operations, our business, results of
operations and stock price. Our current operations are concentrated in one location and any events affecting this location may
have material adverse consequences. Our current operations are located in our facilities situated in Chicago, Illinois. Any
unplanned event, such as flood, fire, explosion, earthquake, extreme weather condition, medical epidemics, power shortage,
telecommunication failure or other natural or man- made accidents or incidents that result in us being unable to fully utilize the
facilities, may have a material adverse effect on our ability to operate our business, particularly on a daily basis, and have
significant negative consequences on our financial and operating conditions. Loss of access to these facilities may result in
increased costs, delays in the development of our therapeutic candidates or interruption of our business operations. As part of
our risk management policy, we maintain insurance coverage at levels that we believe are appropriate for our business.
However, in the event of an accident or incident at these facilities, we cannot assure you that the amounts of insurance will be
sufficient to satisfy any damages and losses. If our facilities are unable to operate because of an accident or incident or for any
other reason, even for a short period of time, any or all of our research and development programs may be harmed. Any business
interruption may have a material adverse effect on our business, financial position, results of operations and prospects. The
investment of our cash, cash equivalents and fixed income marketable securities is subject to risks which may cause losses and
affect the liquidity of these investments. As of December 31, 20242022 , we had $ 43-9 . 8 million in cash, cash equivalents,
and restricted cash a-nd—$—4%—m1-1—hen—m—sheft-—teﬂﬁ—mvesnﬁents- We histefrea-l-ly—have—rnvested» invest our excess cash in
eeﬁrﬁeates—ef—depesrt—U S. government or U. S government agency meﬁey—mafket-muma{—&mds—ﬂ&at—nwest—m—securrtres

, floating rate and variable rate demand notes of U.

A i otatt apet: These 1nvestrnents are subject to general
credrt hquldrty, market and 1nterest rate rrsks 1nclud1ng potentral future 11npacts similar-to-the-tmpaet-of- U-from economic,
capital market or bank instability . S—sub-prime-mertgage-defanits-We may from time to time have balances in bank
accounts that are in excess have-affeeted-variotsseetors-of thefinanetal-markets-insured deposit limits, and eaused-ereditand
heuidity-issues-could be subject to risks of bank failures . We may realize losses in the fair value of these investments, an
inability to access cash in these investments for a potentially meaningful period, or a complete loss of these investments, which
would have a negative effect on our financial statements. In addition, should our investments cease paying or reduce the amount
of interest paid to us, our interest income would suffer. The market risks associated with our investment portfolio may have an
adverse effect on our results of operations, liquidity and financial condition. We have incurred significant losses since our......
and development programs and commercialization efforts. If we fail to maintain proper and effective internal controls, our
ability to produce accurate financial statements on a timely basis could be impaired. We are subject to the reporting
requirements of the Securities Exchange Act of 1934, as amended, the Sarbanes- Oxley Act of 2002, or Sarbanes- Oxley Act,
and the rules and regulations of The Nasdaq Capital Market. Pursuant to Section 404 of the Sarbanes- Oxley Act, or Section
404, we are sew-required to perform system and process evaluation and testing of our internal control over financial reporting to
allow our management to report on the effectiveness of our internal control over financial reporting. However, while we remain
a non- accelerated filer or an emerging growth company, we will not be required to include an attestation report on internal
control over financial reporting issued by our independent registered public accounting firm. During the evaluation and testing
process, if we identify one or more material weaknesses in our internal control over financial reporting, we will be unable to
assert that our internal control over financial reporting is effective. Further, we may in the future discover weaknesses in our
system of internal financial and accounting controls and procedures that could result in a material misstatement of our financial
statements. Moreover, our internal controls over financial reporting will not prevent or detect all errors and all fraud. A control
system, no matter how well designed and operated, can provide only reasonable, not absolute, assurance that the control system’
s objectives will be met. Because of the inherent limitations in all control systems, no evaluation of controls can provide
absolute assurance that misstatements due to error or fraud will not occur or that all control issues and instances of fraud will be
detected. Moreover, we are aware that the remote working arrangements implemented in connection with the COVID- 19
pandemic potentially present new areas of risk, and we continue to carefully monitor any impact to our internal controls and
procedures. Qur limited resources and recent reductions in force, as well as the turnover in our board of directors and the
potential for future management changes, present significant continuity risk and could impact our ability to maintain
effective internal control over financial reporting. [f we are unable to assert that our internal control over financial reporting
is effective, investors could lose confidence in the reliability of our financial statements, the market price of our stock could






Curlently license patent rights from Northwestern University and-ma i teensepates i i F
owners-orteensees-. [f Northwestern University does e%stleh—e{-her—ewrﬂs-er—l-teeﬁsees—de—not plopel ly or successfully obtdm.
maintain or enforce the patents underlying such licenses, or if they retain or license to others any competing rights, our
competitive position and business prospects may be adversely affected. We de;-and-will-eentinteto;rely on intellectual property
rights licensed from third parties to protect our technology. We are a party to a number of licenses that give us rights to third-
party intellectual property that is necessary or useful for our business. In particular, we have a license from Northwestern
University, which provides us the exclusive worldwide right under certain patents and patent applications owned by
Northwestern University to exploit therapeutics and processes using nanoparticles, nanotechnology, microtechnology and
nanomaterial- based constructs as therapeutics or accompanying therapeutics as a means of administration . To the extent we
are successful in selling, licensing or otherwise generating value from our historical assets, it would depend significantly
on the value of the rights licenses from Northwestern . We may also license additional third- party intellectual property in the
future. Our success will depend in part on the ability of our licensors to obtain, maintain and enforce patent protection for our
licensed intellectual property, and in particular, for those patents to which we have secured exclusive rights. Our licensors may
not successfully prosecute the patent applications licensed to us. Even if patents issue or are granted, our licensors may fail to
maintain these patents, may determine not to pursue litigation against other companies that are infringing these patents, or may
pursue litigation less aggressively than we would. Further, we may not obtain exclusive rights, which would allow for third
parties to develop competing therapeutics. Without protection for, or exclusive rights to, the intellectual property we license,
other compdmes mlght be dble to oﬁel substdntmlly 1dentlcal therapeutics for sale, which could dd\ ersely atfect our competmve




future strategic partners, may become iubject to third- party clalm% or htlganon alleging infringement of patents or other
proprietary rights or seeking to invalidate patents or other proprietary rights, and we may need to resort to litigation to protect or
enforce our patents or other proprietary rights, all of which could be costly, time consuming, delay or prevent the development
and commercialization of our therapeutic candidates, or put our patents and other proprietary rights at risk. We or our licensors,
or any current or future strategic partners, may be subject to third- party claims for infringement or misappropriation of patent or
other proprietary rights. We are generally obligated under our license agreements to indemnify and hold harmless our licensors
for damages arising from intellectual property infringement by us. If we or our licensors, or any current or future strategic
partners, are found to infringe a third- party patent or other intellectual property rights, we could be required to pay damages,
potentially including treble damages, if we are found to have willfully infringed. In addition, we or our licensors, or any current
or future strategic partners, may choose to seek, or be required to seek, a license from a third- party, which may not be available
on acceptable terms, if at all. Even if a license can be obtained on acceptable terms, the rights may be non- exclusive, which
could give our competitors access to the same technology or intellectual property rights licensed to us. If we fail to obtain a
required license, we or any current or future collaborator may be unable to effectively market therapeutic candidates based on
our technology, which could limit our ability to generate revenue or achieve profitability and possibly prevent us from
generating revenue sufficient to sustain our operations. In addition, we may find it necessary to pursue claims or initiate lawsuits
to protect or enforce our patent or other intellectual property rights. The cost to us in defending or initiating any litigation or
other proceeding relating to patent or other proprietary rights, even if resolved in our favor, could be substantial, and litigation
would divert our management’ s attention. Some of our competitors may be able to sustain the costs of complex patent litigation
more effectively than we can because they have substantially greater resources. Uncertainties resulting from the initiation and
continuation of patent litigation or other proceedings could delay our research and development efforts and limit our ability to
continue our operations. If we were to initiate legal proceedings against a third- party to enforce a patent covering one of our
therapeutics or our technology, the defendant could counterclaim that our patent is invalid or unenforceable. In patent litigation
in the U. S., defendant counterclaims alleging invalidity or unenforceability are commonplace. Grounds for a validity challenge
could be an alleged failure to meet any of several statutory requirements, for example, lack of novelty, obviousness or non-
enablement. Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the
patent withheld relevant information from the USPTO, or made a misleading statement, during prosecution. The outcome
following legal assertions of invalidity and unenforceability during patent litigation 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. If a defendant 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 one or more of our therapeutics or certain aspects of our technology.
Such a loss of patent protection could have a material adverse impact on our business. Patents and other intellectual property
rights also will not protect our technology if competitors design around our protected technology without legally infringing our
patents or other intellectual property rights. It is also possible that we have failed to identify relevant third- party patents or
applications. For example, U. S. applications filed before November 29, 2000 and certain U. S. applications filed after that date



that will not be filed outside the U. S. remain confidential until patents issue. Patent applications in the U. S. and elsewhere are
published approximately 18 months after the earliest filing for which priority is claimed, with such earliest filing date being
commonly referred to as the priority date. Therefore, patent applications covering our therapeutics or technology could have
been filed by others without our knowledge. Additionally, pending patent applications which have been published can, subject to
certain limitations, be later amended in a manner that could cover our SNA technology, our therapeutics or the use of our
therapeutics. Third- party intellectual property right holders may also actively bring infringement claims against us. We cannot
guarantee that we will be able to successfully settle or otherwise resolve such infringement claims. If we are unable to
successfully settle future claims on terms acceptable to us, we may be required to engage in or continue costly, unpredictable
and time- consuming litigation and may be prevented from or experience substantial delays in marketing our therapeutics. If we
fail in any such dispute, in addition to being forced to pay damages, we may be temporarily or permanently prohibited from
commercializing any of our therapeutic candidates that are held to be infringing. We might, if possible, also be forced to
redesign therapeutic candidates so that we no longer infringe the third- party intellectual property rights. Any of these events,
even if we were ultimately to prevail, could require us to divert substantial financial and management resources that we would
otherwise be able to devote to our business. We may be subject to claims challenging the inventorship or ownership of 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 patents or other intellectual property. Litigation may be necessary to defend against these and other
claims challenging inventorship or ownership. If we fail in defending any such claims, in addition to paying monetary damages,
we may lose valuable intellectual property rights. Such an outcome could have a material adverse effect on our business. Even if
we are successful in defending against such claims, litigation could result in substantial costs and distraction to management and
other employees. If we fail to comply with our obligations under any license, collaboration or other agreements, we may be
required to pay damages and could lose intellectual property rights that are necessary for developing and protecting our
therapeutic candidates or we could lose certain rights to grant sublicenses. Our current licenses impose, and any future licenses
we enter into are likely to impose, various development, commercialization, funding, milestone, royalty, diligence, sublicensing,
insurance, patent prosecution and enforcement, and other obligations on us. If we breach any of these obligations, or use the
intellectual property licensed to us in an unauthorized manner, we may be required to pay damages and the licensor may have
the right to terminate the license, which could result in us being unable to develop, manufacture and sell therapeutics that are
covered by the licensed technology or could enable a competitor to gain access to the licensed technology. Moreover, our
licensors may own or control intellectual property that has not been licensed to us and, as a result, we may be subject to claims,
regardless of their merit, that we are infringing or otherwise violating the licensor’ s rights in such unlicensed intellectual
property. In addition, while we cannot currently determine the amount of the royalty obligations we would be required to pay on
sales of future therapeutics, if any, the amounts may be significant. The amount of our future royalty obligations will depend on
the technology and intellectual property we use in therapeutics that we successfully develop and commercialize, if any.
Therefore, even if we successfully develop and commercialize therapeutics, we may be unable to achieve or maintain
profitability. ; able ee dentiali ; i ; petitt it



















efsusta-rn—pfeﬁtabﬂ-rty—We t"lce potentlal lrabllrty related to the privacy and securlty ot health 1nt0rmat10n we obtaln hom
clinical trials sponsored by us. Most healthcare providers, including research institutions from which we have ebtain-obtained
patient health information, are subject to privacy and security regulations promulgated under HIPAA, as amended by the
HITECH. We are not currently classified as a covered entity or business associate under HIPAA and thus are not directly subject
to its requirements or penalties. However, any person may be prosecuted under HIPAA’ s criminal provisions either directly or
under aiding- and- abetting or conspiracy principles. Consequently, depending on the facts and circumstances, we could face
substantial penalties if we receive or use individually identifiable health information from a HIPAA- covered healthcare
provider or research institution or business associate that has not satisfied HIPAA’ s requirements for disclosure of individually
identifiable health information. In addition, we may maintain sensitive personally identifiable information, including health
information, that we reeetve-received throughout the clinical trial process, in the course of our research collaborations, and
directly from individuals (or their healthcare providers) who erreH-enrolled in our patient assistance programs. As such, we
may be subject to state laws requiring notification of affected individuals and state regulators in the event of a breach of personal
1nform"lt10n which is a brmder class of information than the health information protected by HIPAA. Fuft-hefmefe—eefta-rﬁ

If we or fhtrd-—paiﬁ—maﬁu—faetﬂfefs—ekes—efour et-heHontractori or

consultants farl to comply with dpphcable federal, state or 10C'11 regulatory requlrementi we could be subject to a range of

enforcement action could also g éenerate adverse publrclty and requne that we devote substantial resources that could otherwise
be used in other aspects of our business. Increasing use of social media could give rise to liability, breaches of data security or
reputational damage. We are subject to European data protection laws, including the European Union’ s General Data Protection
Regulation 2016 / 679, or GDPR. If we fail to comply with existing or future data protection regulations, our business, financial
condition, results of operations and prospects may be materially adversely affected. By virtue of our prior clinical trial activities
in the United Kingdom and Europe, we are subject to European data protection laws, including the GDPR. The GDPR which
came into effect on May 25, 2018, establishes new requirements applicable to the processing of personal data (i. e., data which
identifies an individual or from which an individual is identifiable), affords new data protection rights to individuals (e. g., the
right to erasure of personal data) and imposes penalties for serious breaches of up to 4 % annual worldwide turnover or € 20
million, whichever is greater. Individuals (e. g., study subjects) also have a right to compensation for financial or non- financial
losses (e. g., distress). There may be mreumstance@ under which a failure to comply with the GDPR, or the exercise of individual
rights under the GDPR, would limit our ability to utilize clinical trial data collected on certain subjects. The GDPR imposes
additional responsibility and liability in relation to our processing of personal data. This may be onerous and we may be
unsuccessful in implementing all measures required by data protection authorities or courts in interpretation of the GDPR, which
may materlally adversely affect our business, financial condition, results ot operatlons and prospects Gtueabrl-rt-y—te-ebt&rn




-feweikbtts-rﬂess-&eve}epmem—eppef&mt&es—T he market price of our common stod( has been and is llkely to continue to be,

highly volatile, and you may not be able to resell your shares at or above the price you paid for them. Our stock price will
continue to be volatile. As a result of this volatility, investors may not be able to sell their common stock at or above the price
paid for the shares. The market price for our common stock may be influenced by a \dllety of factors, 1nelud1ng the other risks
described in this sectlon tltled “Risk chtors and the following: * :

Capltdl and the terms on w. hlch we raise it; the feeftrﬁmeﬂi—ef&ep&ﬁufe—development execution and announcement of -key
personnel-any proposed strategic alternative ; - ehanges-in-investors may react negatively to our controlled company
status and the straetare-influence of healtheare-paymentsystems-our controlling stockholder or our reconstituted board
and / or our uncertain business strategy : - market-eonditions-strategic decisions by us or our competitors, such as
acqu1s1t10ns, dlvestltures, spin- offs, ]Olllt ventures, strategic investments or changes in business strategy the

ﬁe‘fttal-we are unable to achleve the percelved beneﬁts of ot-our Company as

4 W
industry, political and market Condmons mdudmo but not llmlted to, the ongoing impact of the C OVID 19 pdndemlc In
addition, the stock markets in general, and the markets for pharmaceutical and biotechnology stocks in particular, have
experienced extreme volatility that has been often unrelated to the operating performance of the issuer. These broad market and
industry factors, such as those related to the COVID- 19 pandemic and Russia’ s invasion of Ukraine and retaliatory actions
taken by the United States U—S—, NATO and others, may seriously harm the market price of our common stock, regardless of
our operating performance. Raising additional funds by issuing securities may cause dilution to existing stockholders and
raising funds through lending and licensing arrangements may restrict our operations or require us to relinquish proprietary
rights. Until such time, if ever, as we can generate substantial preduetrevenues, we expect to attempt to finance our cash needs



through a combination of equity offerings s-and debt financings
with-any-eolaberations-. We—ée—ﬁet—h&ve—aﬂyheemrm&ed-eﬁefﬂal-seﬂree—As dlscussed elsewhere, it may be very challengmg
to obtain equity or debt financing given the current transitional state of funds-the Company . Fe-However, to the extent
that we raise additional capital through the issuance of shares or other securities convertible into shares, our stockholders will be
diluted. Future issuances of our common stock or other equity securities, or the perception that such sales may occur, could
adversely affect the prev ulmg, mdrket price of our common stock and impair our ablllty to raise Cdpltdl through future offerings

v v v an “ emerging
growth company ” and we cannot be certain 1f the reduced reportum requirements applicable to emewmg growth companies
will make our common 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 (1) not being
required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act, (2) reduced disclosure
obligations regarding executive compensation in our periodic reports and proxy statements and (3) exemptions from the
requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved. In addition, as an emerging growth company, we are only required to provide two
yecus of audited financial statements and two yecus of selected financial data. We eeu-}d—be—aﬁ—expect to lose emerging growth

status at earkersineladingif-the end market

& orov 6 .
-m‘rmed-ta-te}y— Even aftel we no longer quallfy as an emewmg growth company, we mdy still qualn‘y asa‘ smaller reporting
company ” and / or “ non- accelerated filer ” which would allow us to take advantage of many of the same exemptions from
disclosure requirements including not being required to comply with the auditor attestation requirements of Section 404 of the
Sarbanes- Oxley Act and reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements. We cannot predict if investors will find our common stock less attractive because we may rely on these exemptions.
lf some investors flnd our common stock 1ess attractive as a result, there may be a less active trading market for our common




eeﬁ-ﬂ-tets—e-ﬁtﬁtefest—ma—y—eﬂs-t—e%aﬂse Antr takeover provrironi in our Charter documentq and under the General Corporatron

Law of the State of Delaware could make an acquisition of us more difficult and may prevent attempts by our stockholders to
replace or remove our management. Provisions in our amended and restated certificate of incorporation and our bylaws may
delay or prevent an acquisition of us or a change in our management. These provisions include a classified board of directors, a
prohibition on actions by written consent of our stockholders, and the ability of the Board of Directors of the Company, or the
Board, to issue preferred stock without stockholder approval. In addition, because we are incorporated in Delaware, we are
governed by the provisions of Section 203 of the Delaware General Corporation Law, or DGCL, which prohibits stockholders
owning in excess of 15 % of the outstanding combined organization voting stock from merging or combining with the combined
organization. Although we believe these provisions collectively will provide for an opportunity to receive higher bids by
requiring potential acquirers to negotiate with our Board, they would apply even if the offer may be considered beneficial by
some stockholders. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace or remove
then- current management by making it more drffrcult for %tockholderq to replace members of the Board which is reiponqrble
for apporntrng the members of management. ; 6 d ;

& —Our amended and reqtated certrﬁcate of'i 1ncorporat10n
desrgnatei the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of actions and
proceedings that may be initiated by our stockholders, which could limit our stockholders’ ability to obtain a favorable judicial
forum for disputes with us or our directors, officers, employees or agents. Our amended and restated certificate of incorporation
provides that, unless we consent in writing to an alternative forum, the Court of Chancery of the State of Delaware will be the
sole and exclusive forum for any of the following types of actions or proceedings under Delaware statutory or common law:
derivative action or proceeding brought on our behalf, any action asserting a claim of breach of a fiduciary duty owed by any of
our directors, officers, employees or agents to us or our stockholders, any action asserting a claim arising pursuant to any
provision of the DGCL, our amended and restated certificate of incorporation or our amended and restated bylaws or any action
asserting a claim that is governed by the internal affairs doctrine, in each case subject to the Court of Chancery having personal
jurisdiction over the indispensable parties named as defendants therein. This provision would not apply to suits brought to
enforce a duty or liability created by the Securities Exchange Act of 1934, as amended, or any other claims for which a court or
forum other than the Court of Chancery has exclusive jurisdiction or for which the Court of Chancery does not have subject
matter jurisdiction. Furthermore, Section 22 of the Securities Act of 1933, as amended, or the Securities Act, creates concurrent
jurisdiction for federal and state courts over all Securities Act actions. Accordingly, both state and federal courts have
jurisdiction to entertain such claims. Our amended and restated certificate of incorporation also provides that any person
purchasing or otherwise acquiring any interest in any shares of our common stock shall be deemed to have notice of and to have
consented to this provision of our amended and restated certificate of incorporation. This choice of forum provision may limit
our stockholders’ ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors, officers,
employees or agents, which may discourage such lawsuits against us and our directors, officers, employees and agents even
though an action, if successful, might benefit our stockholders. Stockholders who do bring a claim in the Court of Chancery
could face additional litigation costs in pursuing any such claim, particularly if they do not reside in or near Delaware. The
Court of Chancery may also reach different judgments or results than would other courts, including courts where a stockholder
considering an action may be located or would otherwise choose to bring the action, and such judgments or results may be more
favorable to us than to our stockholders. If a court were to find this exclusive forum provision in our amended and restated
certificate of incorporation to be inapplicable or unenforceable in any action, we may incur further significant additional costs
associated with resolving the dispute in other jurisdictions, all of which could have a material adverse effect on our business,



other tax attrlbutes may be hmlted We have mcurred substantial losses durlng our history and do not expect to become
profitable in the near future and we may never achieve profitability. Our net operating loss, or NOL, carryforwards generated in
tax years beginning on or before December 31, 2017, are only permitted to be carried forward for 20 years under applicable U.
S. tax law. Under the Tax Cuts and Jobs Act, as modified by the CARES Act, our federal NOLs generated in tax years
beginning after December 31, 2017, may be carried forward indefinitely, but the deductibility of such federal NOLs is #rtax
ye&fs—begtnfmrg—a&eﬂaeeembeﬁ-l—ze%eﬁay—be limited —His-uneertainifand-to 80 % of taxable income whatextent-various
states—wi-conform-to-the FaxAetand-the-CARES Aet. In addition, under Sections 382 and 383 of the Internal Revenue Code
of 1986, as amended, and corresponding provisions of state law, if a corporation undergoes an *“ ownership change, ” 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 NOL, and other pre- change tax attributes (such as research tax credits) to offset its post- change income or
taxes may be limited. We have experienced ownership changes in the past. We completed a review of our changes in
ownership through December 31, 2022 and determined that we experienced an" ownership change" within the meaning
of Section 382 (g) during the fourth quarter of 2022. This ownership change has and will continue to subject our net
operating loss carryforwards to an annual limitation, which will significantly restrict our ability to use them to offset our
taxable income in periods following the ownership change. We determined that at the date of the 2022 ownership change,
we had a net unrealized built- in loss ("' NUBIL"). The NUBIL was determined based on the difference between the fair
market value of our assets and their tax basis at the ownership change date. Because of the NUBIL, certain deductions
recognized during the five- year period beginning on the date of the IRC Section 382 ownership change (the" recognition
period") are subject to the same limitation as the net operating loss carryforwards or certain other deductions. [n
addition, we may experience ownership changes in the future as a result of subsequent shifts in our stock ownership, some of
which are outside of our control. As a result, if we earn net taxable income, our ability to use our pre- change NOL
carryforwards to offset U. S. federal taxable income may be subject to limitations, which could potentially result in increased
future tax liability to us. In addition, at the state level, there may be periods during which the use of NOLs is suspended or
otherwise limited, which could accelerate or permanently increase state taxes owed. General Risk Factors FINRA sales practice
requirements may limit a stockholder’ s ability to buy and sell our stock due to our low stock price. The Financial Industry
Regulatory Authority, or FINRA, has adopted rules requiring that, in recommending an investment to a customer, a broker-
dealer must have reasonable grounds for believing that the investment is suitable for that customer. Prior to recommending
speculative or low- priced securities to their non- institutional customers, broker- dealers must make reasonable efforts to obtain
information about the customer’ s financial status, tax status, investment objectives and other information. Under interpretations
of these rules, FINRA has indicated its belief that there is a high probability that speculative or low- priced securities will not be
suitable for at least some customers. If these FINRA requirements are applicable to us or our securities, which we believe they
are, they may make it more difficult for broker- dealers to recommend that at least some of their customers buy our common
stock, which may limit the ability of our stockholders to buy and sell our common stock and could have an adverse effect on the
market for and price of our common stock. If securities or industry analysts do not publish research or reports about our
business, or if they issue an adverse or misleading opinion regarding our stock, our stock price and trading volume could
decline. The trading market for our common stock will be influenced by the research and reports that industry or securities
analysts publish about us or our business. Our research coverage by securities and industry analysts is currently limited. In
addition, because we did not become a reporting company by conducting an underwritten initial public offering of our common
stock, security analysts of brokerage firms may not provide wider coverage of our Company. In addition, investment banks may
be less likely to agree to underwrite secondary offerings on our behalf than they might if we became a public reporting company
by means of an underwritten initial public offering, because they may be less familiar with our Company as a result of more
limited coverage by analysts and the media, and because we became public at an early stage in our development. The failure to
receive wider research coverage or support in the market for our shares will have an adverse effect on our ability to develop a
liquid market for our common stock and the trading price for our stock would be negatively impacted. In the event we obtain
wider securities or industry analyst coverage, if any of the analysts who cover us issue an adverse or misleading opinion
regarding us, our business model, our intellectual property or our stock performance, or if our target studies and operating results
fail to meet the expectations of analysts, our stock price would likely decline. If one or more of these analysts cease coverage of
us or fail to publish reports on us regularly, we could lose visibility in the financial markets, which in turn could cause our stock
price or trading volume to decline.



