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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements (Unaudited)
SENSEI BIOTHERAPEUTICS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited)
(In thousands, except share and per share data)

March 31, December 31,
2024 2023
Assets
Current assets:
Cash and cash equivalents $ 10,956 13,011
Marketable securities 47,125 52,746
Prepaid expenses 1,884 1,168
Other current assets 269 325
Total current assets 60,234 67,250
Right of use assets - operating leases, net 3,960 4,330
Right of use assets - financing leases, net 1,350 1,543
Property and equipment, net 1,065 1,165
Other non-current assets 86 86
Total assets $ 66,695 74,374
Liabilities and stockholders’ equity
Current liabilities:
Accounts payable and accrued liabilities $ 2,000 1,694
Compensation and employee benefits liabilities 514 1,510
Operating lease liabilities, current 1,607 1,567
Financing lease liabilities, current 871 872
Total current liabilities 4,992 5,643
Operating lease liabilities, non-current 2,590 3,001
Financing lease liabilities, non-current 571 768
Other non-current liabilities 68 67
Total liabilities 8,221 9,479
Commitments and contingencies (Note 6)
Stockholders’ equity:
Preferred stock, $0.0001 par value and 10,000,000 shares authorized as of March 31, 2024 and
December 31, 2023; zero shares issued and outstanding at March 31, 2024 and December 31, 2023,
respectively — _
Common stock, $0.0001 par value and 250,000,000 shares authorized as of March 31, 2024 and
December 31, 2023; 25,073,958 and 25,030,188 shares issued and outstanding at March 31, 2024
and December 31, 2023, respectively 3 3
Additional paid-in capital 298,495 296,996
Accumulated deficit (239,887) (231,895)
Accumulated other comprehensive loss (137) (209)
Total stockholders’ equity 58,474 64,895
Total liabilities and stockholders’ equity $ 66,695 74,374

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SENSEI BIOTHERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS
(Unaudited)
(In thousands, except share and per share data)

For the Three Months Ended March 31,

2024 2023

Operating expenses:

Research and development $ 4917 $ 5,204

General and administrative 3,813 5,804
Total operating expenses 8,730 11,008
Loss from operations (8,730) (11,008)
Other income (expense):

Interest income 768 969

Interest expense (28) (42)

Loss on asset disposal — (105)

Other (expense) income, net 2) 9
Net loss (7,992) (10,177)
Net loss per common share, basic and diluted $ 0.32) $ (0.33)
Weighted-average number of shares used in computing net loss per common share, basic and diluted 25,049,111 30,866,087
Comprehensive loss:
Net loss $ (7,992) $ (10,177)
Other comprehensive items:
Unrealized gain on marketable securities 72 181

Total other comprehensive income 72 181

Total comprehensive loss $ (7,920) $ (9,996)

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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Balance at December 31, 2022
Stock-based compensation expense
Issuance of equity in exchange for compensation
Surrender of shares for tax withholding
Vesting of restricted stock shares
Unrealized gain on marketable securities
Net loss
Balance at March 31, 2023

Balance at December 31, 2023
Stock-based compensation expense
Issuance of equity in exchange for compensation
Surrender of shares for tax withholding
Vesting of restricted stock shares
Unrealized gain on marketable securities
Net loss
Balance at March 31, 2024

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.

SENSEI BIOTHERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF COMMON STOCK AND STOCKHOLDERS’ EQUITY

(Unaudited)

(In thousands, except share data)

Common Stock Additional Paid-In Accumulated Accumulated Other Total Stockholders’
Amoun
Shares t Capital Deficit Comprehensive Loss Equity
30,764,160 $ 3 $ 302,202 $ (197,794) $ (1,004) $ 103,407
— — 1,213 — — 1,213
208,510 — 302 — — 302
(50,343) — (76) — — (76)
49,014 — — — — —
— — — — 181 181
— — — (10,177) — (10,177)
30,971,341 $ 3 $ 303,641 $ (207,971) § (823) $ 94,850
25,030,188 $ 3 $ 296,996 $ (231,895) $ (209) $ 64,895
— — 1,216 — — 1,216
— — 293 — — 293
(12,361) — (10) — — (10)
56,131 — — — — —
— — — — 72 72
(7,992) (7,992)
25,073,958 $ 3 $ 298,495 $ (239,887) $ (137) $ 58,474




SENSEI BIOTHERAPEUTICS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
(In thousands)
Three Months Ended March 31,

2024 2023

Operating activities
Net loss $ (7,992) $ (10,177)
Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation expense 1,216 1,213
Depreciation and amortization 137 161
Accretion on marketable securities (114) (348)
Non-cash lease expense 370 316
Amortization of financing lease right-of-use assets 194 197
Loss on fixed asset disposition, net — 96
Changes in operating assets and liabilities:
Prepaid expenses (716) (1,580)
Other assets 56 @)
Accounts payable and accrued liabilities 306 242
Compensation and employee benefits (703) (1,577)
Operating lease liabilities 371) (307)
Other liabilities 1 36
Net cash used in operating activities (7,616) (11,736)
Investing activities
Purchases of property and equipment 37) (151)
Purchases of short-term investments (6,259) (9,846)
Maturities of short-term investments 12,066 12,300
Proceeds from sale of property and equipment — 9
Net cash provided by investing activities 5,770 2,312
Financing activities
Principal payments for financing leases (199) (186)
Payment of employee restricted stock tax withholdings (10) (76)
Net cash used in financing activities (209) (262)
Net decrease in cash and cash equivalents (2,055) (9,686)
Cash and cash equivalents at beginning of period 13,011 17,795
Cash and cash equivalents at end of period $ 10,956 $ 8,109

Supplemental disclosure of noncash financing information:

Issuance of equity in exchange for compensation included in compensation and employee benefits $ 293 $ 302
Property and equipment disposals included in other assets $ — $ (120)
Initial measurement of operating lease right-of-use assets $ — $ 258
Initial measurement of operating lease liabilities $ — $ 258
Initial measurement of finance lease right-of-use assets $ 1 $ =

The accompanying notes are an integral part of these unaudited condensed consolidated financial statements.
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SENSEI BIOTHERAPEUTICS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

1. ORGANIZATION AND OPERATIONS
Business

Sensei Biotherapeutics, Inc. (the “Company” or “Sensei”) is an immuno-oncology company that was incorporated in 1999 as a Maryland
corporation until incorporated in Delaware on December 1, 2017. The Company is focused on the discovery and development of next-generation
therapeutics for cancer patients.

Liquidity and capital resources

Since its inception, the Company has devoted substantially all of its resources to advancing development of its portfolio of programs, establishing
and protecting its intellectual property, conducting research and development activities, organizing and staffing the Company, business planning, raising
capital and providing general and administrative support for these operations. The Company is subject to risks and uncertainties common to early-stage
companies in the biotechnology industry including, but not limited to, technical risks associated with the successful research, development and
manufacturing of product candidates, development by competitors of new technological innovations, dependence on key personnel, protection of
proprietary technology, compliance with government regulations and the ability to secure additional capital to fund operations. Current and future programs
will require significant research and development efforts, including extensive preclinical and clinical testing and regulatory approval prior to
commercialization. These efforts require significant amounts of additional capital, adequate personnel and infrastructure. Even if the Company’s drug
development efforts are successful, it is uncertain when, if ever, the Company will realize significant revenue from product sales.

Since its inception, the Company has incurred substantial losses and had a net loss of $8.0 million for the three months ended March 31, 2024. As of
March 31, 2024, the Company had an accumulated deficit of $239.9 million. The Company expects to generate operating losses and negative operating
cash flows for the foreseeable future.

The Company expects that its cash, cash equivalents and marketable securities as of March 31, 2024 of $58.1 million will be sufficient to fund its
operations for at least the next twelve months from the date of issuance of these financial statements. The Company will need additional financing to
support its continuing operations and pursue its growth strategy. Until such time as the Company can generate significant revenue from product sales, if
ever, it expects to finance its operations through a combination of equity offerings, debt financings, collaborations, strategic alliances and licensing
arrangements. The Company may be unable to raise additional funds or enter into such other agreements when needed on favorable terms or at all. The
inability to raise capital as and when needed would have a negative impact on the Company’s financial condition and its ability to pursue its business
strategy. The Company will need to generate significant revenue to achieve profitability, and it may never do so.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation and Principles of Consolidation

The Company has prepared the accompanying condensed consolidated financial statements in conformity with generally accepted accounting
principles in the United States (“US GAAP”). The condensed consolidated financial statements include those accounts of the Company and its subsidiaries
after elimination of all intercompany accounts and transactions. Certain reclassifications have been made to amounts presented in our condensed
consolidated statement of cash flows for the three months ended March 31, 2023 to conform to the presentation for the three months ended March 31,
2024.

Unaudited interim financial information

The condensed consolidated financial statements of the Company included herein have been prepared pursuant to the rules and regulations of the
Securities and Exchange Commission (“SEC”). Certain information and note disclosures normally included in financial statements prepared in accordance
with US GAAP have been condensed or omitted from these condensed consolidated financial statements, as is permitted by such rules and regulations.
Accordingly, these condensed consolidated financial statements should be read in conjunction with the financial statements and notes thereto included in
the Company’s Annual Report on Form 10-K. The results for any interim period are not necessarily indicative of results for any future period.
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Use of Estimates

The preparation of condensed consolidated financial statements in conformity with US GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and liabilities at the date of the condensed consolidated
financial statements, and the reported amounts of expenses during the reporting periods presented. Estimates are used for, but are not limited to,
depreciation of equipment, the Company’s enterprise value, fair value of financial instruments, the Company’s ability to continue as a going concern and
contingencies. Actual results may differ from those estimates.

Cash and cash equivalents

Cash equivalents are highly liquid investments with an original maturity of 90 days or less at the date of purchase and consist of time deposits and
investments in money market funds with commercial banks and financial institutions. At March 31, 2024, cash and cash equivalents included cash on
deposit at commercial banks and a money market fund that invests in U.S. Government securities.

Marketable securities

Investments consist of marketable securities with original maturities greater than 90 days. The Company has classified its investments with
maturities beyond one year as short-term, based on their highly liquid nature and because such marketable securities represent the investment of cash that is
available for current operations. The Company considers its investment portfolio of marketable securities to be available-for-sale. Accordingly, these
investments are recorded at fair value (Level 2). Unrealized gains and losses are reported as the accumulated other comprehensive items in stockholders’
equity. Amortization and accretion of premiums and discounts are recorded in other income (expense). Realized gains or losses on debt securities are
included in interest income or interest expense, respectively. If any adjustment to fair value reflects a decline in value of the investment, the Company
considers all available evidence to evaluate the extent to which the decline is other than temporary and, if so, marks the investment to market on the
Company’s statement of operations and comprehensive loss.

Property and Equipment

Property and equipment are recorded at cost and depreciated or amortized over the estimated useful lives of the assets. Repairs or maintenance costs
are expensed as incurred. Depreciation is computed using the straight-line method over the following estimated useful lives:

Office equipment and furniture 3—7 years
Research equipment 1—7 years
Leases

Effective January 1, 2022, the Company adopted Financial Accounting Standards Board (“FASB”) Accounting Standards Update No. 2016-02,
Leases (Topic 842) (“ASC 842”) using the modified retrospective method. At lease inception, the Company determines if an arrangement is or contains a
lease, and if so, assesses the lease for classification as either an operating or finance lease. A lease is classified as a finance lease if any one of the following
criteria are met: (i) the lease transfers ownership of the asset by the end of the lease term, (ii) the lease contains an option to purchase the asset that is
reasonably certain to be exercised, (iii) the lease term is for a major part of the remaining useful life of the asset, (iv) the present value of the lease
payments equals or exceeds substantially all of the fair value of the asset, or (v) the leased asset is of such a specialized nature that it is expected to have no
alternative use to the lessor at the end of the lease. A lease is classified as an operating lease if it does not meet any of these criteria.

Leases with a term greater than one year are recognized on the balance sheet as right-of-use assets and current and non-current lease liabilities, as
applicable. Leases with a term of one year or less are expensed as rent in the period incurred. The Company elected not to separate lease and non-lease
components for all underlying assets. As most of the Company’s leases do not provide an implicit rate, the Company uses its incremental borrowing rate
based on the information available at the commencement date in determining the present value of lease payments. The incremental borrowing rate is
determined by using the rate of interest that the Company would pay to borrow on a collateralized basis an amount equal to the lease payments for a similar
term and in a similar economic environment. Lease terms include options to extend or terminate the lease when it is reasonably certain that the Company
will exercise the options. For leases that existed prior to the adoption of ASC 842, the Company used the remaining lease term to determine the appropriate
incremental borrowing rate.

Recently Issued Accounting Standards

In December 2023, the FASB issued ASU 2023-09, "Income Taxes (Topic 740): Improvements to Income Tax Disclosures". ASU 2023-09 is
intended to enhance the transparency and decision usefulness of income tax disclosures. The amendments in ASU
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2023-09 address investor requests for enhanced income tax information primarily through changes to the rate reconciliation and income taxes paid
information. Early adoption is permitted. A public entity should apply the amendments in ASU 2023-09 prospectively to all annual periods beginning after
December 15, 2024. The Company is currently evaluating the impact of this standard on the Company's condensed consolidated financial statements and
related disclosures.

In November 2023, the FASB issued ASU No. 2023-07, “Segment Reporting (Topic 280): Improvements to Reportable Segment Disclosures”
(“ASU 2023-07). ASU 2023-07 requires disclosure of significant segment expenses regularly presented to the Chief Operating Decision Maker
("CODM") and incorporated into each reported segment profit or loss measure. Entities are required to provide both the amount and a detailed description
of the composition of other segment items to reconcile them with the segment profit or loss. Furthermore, organizations must disclose the title and position
of their CODM. ASU 2023-07 will be effective for fiscal years beginning after December 15, 2023, and interim periods within fiscal years beginning after
December 15, 2024. Early adoption is permitted and the amendments in this update are required to be applied on a retrospective basis. The Company is
currently evaluating the impact of incorporating ASU 2023-07 guidance on the Company's condensed unaudited consolidated financial statements and
related disclosures.

3. MARKETABLE SECURITIES

Marketable securities consist of the following as of March 31, 2024 (in thousands):

Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
Commercial paper $ 12,414 $ —  $ 14) $ 12,400
Corporate bonds 29,848 3 (14) 29,837
U.S. Government agencies 5,000 — (112) 4,888
Total $ 47,262 3 $ (140) $ 47,125

As of March 31, 2024, all marketable securities held by the Company had remaining contractual maturities of one year or less.
As of March 31, 2024, $0.1 million of unrealized losses were associated with marketable securities with contractual maturities of one year or less.

There were no impairments of the Company’s assets measured and carried at fair value during the three months ended March 31, 2024.

4. PROPERTY AND EQUIPMENT, NET

Property and equipment, net consist of the following (in thousands):

March 31, December 31,
2024 2023

Research equipment $ 2,144  § 2,107
Office equipment and furniture 532 532
Leasehold improvement 253 253

Total property and equipment 2,929 2,892
Less accumulated depreciation and amortization (1,864) (1,727)
Property and equipment, net $ 1,065 § 1,165

Depreciation and amortization expense for the three months ended March 31, 2024 and 2023 was $137 thousand and $161 thousand, respectively.
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5. FAIR VALUE MEASUREMENTS

The following tables present information about the Company’s financial assets and liabilities measured at fair value on a recurring basis and indicate
the level of the fair value hierarchy used to determine such fair values (in thousands):

Fair value measurements at March 31, 2024

Level 1 Level 2 Level 3 Total

Assets:

Cash equivalents

Money market funds $ 10,179  $ — 3 —  $ 10,179

Investments:

Commercial paper — 12,400 — 12,400

Corporate bonds — 29,837 — 29,837

U.S. Government agencies — 4,888 — 4,888
Total $ 10,179  § 47,125  $ — 3 57,304

When developing fair value estimates, the Company maximizes the use of observable inputs and minimizes the use of unobservable inputs. When
available, the Company uses quoted market prices to measure fair value. The valuation technique used to measure fair value for the Company's Level 1 and
Level 2 assets is a market approach, using prices and other relevant information generated by market transactions involving identical or comparable assets.
If market prices are not available, the fair value measurement is based on models that use primarily market-based parameters including yield curves,
volatilities, credit ratings and currency rates. In certain cases where market rate assumptions are not available, the Company is required to make judgments
about assumptions market participants would use to estimate the fair value of a financial instrument.

There were no transfers among Level 1, Level 2 or Level 3 categories in the three months ended March 31, 2024 and 2023.

6. COMMITMENTS AND CONTINGENCIES
Operating Leases

As of March 31, 2024, the Company leases office and laboratory facilities under operating leases, which expire at various dates through 2027. The
Company has $678 thousand in letters of credit outstanding as security on certain of these leases. As part of its adoption of ASC 842, the Company
recorded operating right-of-use assets and operating lease liabilities for these leases as of January 1, 2022.

The Company entered into an operating sublease agreement on January 18, 2023 (the "Sublease") with respect to part of its existing Boston office
and laboratory facilities (the "Head Lease"). The Company accounted for the Head Lease and the Sublease as separate contracts and there was no effect on
the right-of-use asset or lease liability associated with the Head Lease. The Sublease has an effective end date of December 31, 2024. The Head Lease rent
expense is presented separately from income related to the Sublease and both are reported as components of operating expenses on the condensed
consolidated statements of operations and comprehensive loss. The Company recorded $94 thousand of income related to the Sublease for the three months
ended March 31, 2024.

Finance Leases
The Company leases research equipment and furniture under finance leases.

The following table contains a summary of the lease costs recognized under ASC 842 pertaining to the Company’s finance and operating leases for
the three months ended March 31, 2024 (in thousands):

Three Months Ended March 31,

2024
Lease Cost:
Amortization of finance right-of-use assets $ 194
Interest on finance lease liabilities 28
Operating lease cost 462
Variable lease cost 154
Total lease costs 838
Operating Sublease income 94)
Total lease costs, net $ 744




The following table contains a summary of other information pertaining to the Company’s finance and operating leases for the three months ended
March 31, 2024 (in thousands, except lease term and discount rate):

Three Months Ended March 31,

2024
Other Operating Lease Information:
Operating cash flows for operating leases $ 462
Operating cash flows for operating subleases $ 98)
Operating cash flows for finance leases $ 28
Financing cash flows from finance leases $ 199
Weighted average remaining lease term
Operating leases 2.5 years
Financing leases 1.8 years
Weighted average discount rate
Operating leases 7.7%
Financing leases 8.3%
The following table presents the maturity of the Company’s operating and finance lease liabilities as of March 31, 2024 (in thousands):
Operating Financing
2024 $ 1,397 $ 675
2025 1,736 757
2026 1,413 107
2027 59 —
Total future minimum lease payments $ 4,605 $ 1,539
Less amount representing interest 408 97
Total lease liabilities $ 4,197 $ 1,442

License Agreements

In the normal course of business, the Company enters into licensing agreements with various parties to obtain the right to make, use, and sell
licensed products currently in development.

Litigation

The Company records estimated losses from loss contingencies, such as a loss arising from a litigation, when it determines that it is probable a
liability has been incurred and the amount of loss can be reasonably estimated. Litigation is subject to many factors that are difficult to predict so that there
can be no assurance, in the event of a material unfavorable result in one or more claims, the Company will not incur material costs.

7. EQUITY

Each share of common stock entitles the holder to one vote on all matters submitted to a vote of the Company’s stockholders. Common stockholders
are not entitled to receive dividends, unless declared by the board of directors.
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Common Stock Warrants

The following is a summary of the common stock warrant activity for the three months ended March 31, 2024 related to common stock warrants
issued in conjunction with equity and debt fundraising events:

‘Weighted-
Average
Number Weighted- Remaining Aggregate
of Common Average Contractual Intrinsic
Stock Exercise Term Value (in
Warrants Price (in years) thousands)
Outstanding at December 31, 2023 412,262 § 9.81 371 $ —
Outstanding at March 31, 2024 412,262 g 9.81 346 $ _

Share Purchase Agreements

On May 23, 2023, the Company entered into a stock purchase agreement with Apeiron Investment Group Ltd., Presight Sensei Co-Invest Fund, L.P.,
Presight Sensei Co-Invest Management, L.L.C., Christian Angermayer, Apeiron SICAV Ltd. - Presight Capital Fund ONE, and Altarius Asset Management
Ltd. (collectively, the “Apeiron Parties”) (the “Apeiron Purchase Agreement”). Pursuant to the Apeiron Purchase Agreement, the Company acquired
4,454,248 shares of its common stock (“Shares”) from the Apeiron Parties at a purchase price of $1.58 per share. The closing of the acquisition (the
“Closing”) occurred on June 1, 2023, pursuant to which the Company paid approximately $7.8 million in the aggregate to the Aperion Parties, including
$0.75 million for costs related to the negotiation and execution of the Apeiron Purchase Agreement. The acquired Shares were subsequently retired and
cancelled.

On July 31, 2023, the Company entered into a stock purchase agreement with Cambrian BioPharma, Inc. and its associates and controlled affiliates
(“Cambrian”), pursuant to which the Company agreed to repurchase 1,587,302 shares of its common stock from Cambrian at a price of $1.26 per share and
for an aggregate purchase price of approximately $2.0 million. The transaction closed on August 15, 2023 and the 1,587,302 repurchased shares have been
retired and cancelled.

On August 16, 2022, the Inflation Reduction Act of 2022 (“IRA”) was signed into law, which contains certain revisions to the Internal Revenue
Code, including a 1% excise tax on the value of net corporate stock repurchases that is effective beginning on January 1, 2023. The excise tax is recorded
as an incremental cost in equity on the Company's condensed consolidated balance sheets and was not significant as of March 31, 2024.

8. STOCK-BASED COMPENSATION

2018 Equity Incentive Plan

The Company’s 2018 Stock Incentive Plan (the “2018 Plan”) provided for the Company to grant qualified incentive options, nonqualified options,
stock grants and other stock-based awards to employees and non-employees to purchase the Company’s common stock. Upon the effectiveness of the 2021
Plan (as defined below), the Company ceased issuing new awards under the 2018 Plan.

2021 Equity Incentive Plan

The Company’s 2021 Equity Incentive Plan (the “2021 Plan”) was approved by the board of directors on January 27, 2021 and the Company’s
stockholders on January 28, 2021, and became effective on the execution of the underwriting agreement related to the Company's initial public offering.
The 2021 Plan provides for the grant of incentive stock options to employees, including employees of any parent or subsidiary corporations, and for the
grant of nonstatutory stock options, stock appreciation rights, restricted stock awards, restricted stock unit awards, performance awards and other forms of
stock awards to employees, directors, and consultants, including employees and consultants of the Company’s affiliates. The number of shares initially
reserved for issuance under the 2021 Plan was 5,000,000, which began automatically increasing on January 1 of each calendar year, starting on January 1,
2022 through January 1, 2031, in an amount equal to 4.0% of the total number of shares of the Company’s capital stock outstanding on the last day of the
calendar month before the date of each automatic increase, or a lesser number of shares determined by the board of directors. In December 2023, the
Company's board of directors determined that the automatic increase of available shares for calendar year 2024 would be reduced from 4.0% to 2.0% of the
Company's capital stock. As a result, on January 1, 2024 the number of shares available for issuance pursuant to the 2021 Plan increased to 2,999,187
shares. As of March 31, 2024, 1,610,995 shares remained available for issuance pursuant to the 2021 Plan.
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2021 Employee Stock Purchase Plan

The 2021 Employee Stock Purchase Plan (the “2021 ESPP”) was approved by the Company’s board of directors on January 27, 2021 and became
effective on the execution of the underwriting agreement related to the initial public offering. A total of 333,333 shares of common stock were initially
reserved for issuance under the 2021 ESPP, which will automatically increase on January 1 of each calendar year, beginning on January 1, 2022 through
January 1, 2031, by an amount equal to 1.0% of the total shares of common stock outstanding on December 3 1st of the preceding calendar year. The
purchase price of the shares under the 2021 ESPP are at 85% of the lower of the fair market value of the Company’s common stock on the first trading day
of the offering period or on the purchase date. As of March 31, 2024, the Company had issued 152,432 shares under the 2021 ESPP. As of March 31, 2024,
1,044,933 shares were available to be issued under the 2021 ESPP. The Company recognized no share-based compensation expense related to the ESPP for
the three months ended March 31, 2024.

Stock Options

During 2023, the Company has granted options to purchase shares of common stock to employees and non-employee directors pursuant to the 2021
Plan at a weighted average fair value of $0.59 per share. The Company uses the Black-Scholes option-pricing model to estimate the fair value of the stock
options on the applicable grant dates.

The following is a summary of the stock option award activity during the three months ended March 31, 2024:

Weighted-
Average
Weighted- Remaining Aggregate
Number Average Contractual Intrinsic
of Stock Exercise Term Value
Options Price (in years) (in thousands)
Outstanding at December 31, 2023 3,419,306 $ 7.12 729 $ —
Granted 1,421,576  $ 0.78
Forfeited (25,518) $ 11.84
Outstanding at March 31, 2024 4,815,364 ¢ 522 778 % 423
Options expected to vest as of March 31, 2024 1,860,763 g 1.27 911 $ 286
Exercisable at March 31, 2024 2,954,601 g 7.71 694 $ 137

The aggregate intrinsic value of the outstanding stock option awards is calculated as the difference between the exercise price and the market price
of the Company’s common stock at March 31, 2024. There were no stock options exercised in the three months ended March 31, 2024.

The grant date fair value of options vested during the three months ended March 31, 2024 and 2023 was $1.2 million and $1.4 million, respectively.

At March 31, 2024, there was $3.8 million of unrecognized stock-based compensation expense associated with the stock options, which is expected
to be recognized over a weighted-average period of 1.71 years.

Restricted Stock Units
The Company has granted restricted stock units with service-based vesting conditions.

The following is a summary of the restricted stock unit activity during the three months ended March 31, 2024:

Weighted-
Restricted Stock Units Average
Grant Date Fair Value
Unvested at December 31, 2023 232,958 $ 2.53
Vested (63,131) $ 291
Forfeited (7,866) $ 2.55
Unvested at March 31, 2024 161,961 $ 2.38
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Pursuant to the 2021 Plan, the Company has historically granted restricted stock units which vest annually over a period of one, two, three or
four years. The Company granted no restricted stock units during the three months ended March 31, 2024.

At March 31, 2024, there was approximately $0.3 million of unrecognized stock-based compensation expense associated with the restricted
stock units which is expected to be recognized over a weighted-average period of 2.1 years.

Common Stock Warrants

The following is a summary of the employee-issued common stock warrant activity during the three months ended March 31, 2024:

Weighted-
Number ‘Weighted- Average Aggregate
of Common Average Remaining Intrinsic
Stock Exercise Contractual Value (in
Warrants Price Term thousands)
(in years)
Outstanding and exercisable at December 31, 2023 56,692 $ 6.19 1.16 $ =
Outstanding and exercisable at March 31, 2024 56,692 ¢ 6.19 091 $ _

As of March 31, 2024 there was no unrecognized stock-based compensation expense associated with the common stock warrants.

For the three months ended March 31, 2024, the Company utilized the Black-Scholes option-pricing model for estimating the fair value of the stock
options granted. The following table presents the assumptions and the Company’s methodology for developing each of the assumptions used:

Three Months Ended March 31,

2024 2023
Volatility 91%-93% 93.0%
Expected term (years) 5.0-6.0 6.0-7.0
Risk-free interest rate 3.9%4.2% 3.6%-4.0%
Dividend rate —% —%
. Volatility—The Company estimates the expected volatility of its common stock at the date of grant based on the historical volatility of
comparable public companies over the expected term.
. Expected life—The expected life is estimated as the contractual term.
. Risk-free interest rate—The risk-free rate for periods within the estimated life of the stock award is based on the U.S. Treasury yield curve in
effect at the time of grant.
. Dividend rate—The assumed dividend yield is based upon the Company’s expectation of not paying dividends in the foreseeable future.

Stock-based compensation expense was recorded in the following line items in the condensed consolidated statements of operations for the three
months ended March 31, 2024 and 2023 (in thousands):

Three Months Ended March 31,

2024 2023
Research and development $ 339§ 292
General and administrative 877 921
Total stock-based compensation expense $ 1,216 $ 1,213

9. EMPLOYEE RETIREMENT PLAN

The Company maintains a defined contribution 401(k) profit-sharing plan (the “Plan”) for all employees. Under the Plan, participants may make
voluntary contributions up to the maximum amount allowable by law. The Plan is based on employees’ salary deferral, and the Company matches
employees’ contributions up to 4% of the employees’ base salary. Employees are 100% vested in the Company’s match contributions. During the three
months ended March 31, 2024 and 2023, the Company’s matching contributions were $82 thousand and $89 thousand, respectively.
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10. RELATED-PARTY TRANSACTIONS

Purchase Agreement - Apeiron Investment Group

On May 23, 2023, the Company entered into the Apeiron Purchase Agreement with the Apeiron Parties, pursuant to which the Company agreed to
purchase 4,454,248 shares of the Company’s common stock from certain of the Apeiron Parties for a purchase price of $1.58 per share. The closing of the
purchase transaction was completed on June 1, 2023, pursuant to which the Company paid approximately $7.8 million in the aggregate to the Aperion
Parties, including $0.75 million for costs related to the negotiation and execution of the Purchase Agreement. Prior to the closing, certain of the Apeiron
Parties beneficially owned more than 5% of the Company's outstanding shares of common stock. Following the closing, the Apeiron Parties owned no
outstanding shares of the Company’s common stock. The price per share and the transaction were unanimously approved by the independent directors of
the Company’s board of directors.

Under the terms of the Apeiron Purchase Agreement, the Apeiron Parties agreed to withdraw their notice of intent to nominate director candidates
for election to the Company’s board of directors at the 2023 annual meeting of stockholders. The Apeiron Parties additionally agreed to customary
standstill restrictions, including an agreement to not acquire any additional shares of the Company’s voting securities or any of the Company’s indebtedness
until the date that is the earlier of (i) four years from the date of the Apeiron Purchase Agreement and (ii) 30 days prior to the nomination deadline for the
nomination of director candidates for election to the Company’s board of directors at the Company’s 2027 annual meeting of stockholders

Purchase Agreement - Cambrian BioPharma, Inc.

On July 31, 2023, the Company entered into the Cambrian Purchase Agreement, pursuant to which the Company agreed to repurchase 1,587,302
shares of its common stock from Cambrian, a beneficial owner of more than 5% of the Company’s outstanding shares of common stock, at a purchase price
of $1.26 per share and for an aggregate purchase price of approximately $2 million. The transaction closed on August 15, 2023 and the 1,587,302
repurchased shares were retired and cancelled on or about the date of the closing. James Peyer, a director of the Company, is the CEO of Cambrian. The
price per share and the transaction were unanimously approved by the independent directors of the Company’s board of directors.

Under the terms of the Cambrian Purchase Agreement, Cambrian agreed to vote, until thirty days prior to the deadline for delivery of notice for the
nomination of director candidates for election to the Company’s board of directors at the Company’s 2025 annual meeting of stockholders (the “Effective
Period”), all of Cambrian’s shares of the Company’s common stock at all meetings of stockholders, as well as in any consent solicitations of the Company’s
stockholders, in accordance with the board’s recommendations. In the event that Institutional Shareholder Services, Inc. and Glass Lewis & Co., LLC
recommend otherwise with respect to any Company proposals (other than the election or removal of directors), Cambrian will be permitted to vote in
accordance with such recommendations. Under the terms of the Cambrian Purchase Agreement, Cambrian has also agreed to certain standstill restrictions
during the Effective Period including, among other things, with respect to nominating persons for election to the board of directors, submitting any
stockholder proposal for consideration at any stockholder meeting, soliciting any proxies, and conducting any “withhold” or similar campaign.

11. INCOME TAXES
The Company recorded no provision for income taxes for the three months ended March 31, 2024 and 2023.

Deferred tax assets and deferred tax liabilities are recognized based on temporary differences between the financial reporting and tax bases of assets
and liabilities using statutory rates. Management of the Company has evaluated the positive and negative evidence bearing upon the realizability of its
deferred tax assets, which are comprised principally of net operating loss carryforwards, equity-based compensation, research and development tax credit
carryforwards, and capitalized research and development expenditures. Under the applicable accounting standards, management has considered the
Company’s history of losses and concluded that it is more likely than not that the Company will not recognize the benefits of federal and state deferred tax
assets. Accordingly, a full valuation allowance has been established against the Company’s otherwise recognizable net deferred tax assets.

On August 16, 2022, the IRA was signed into law, which contains certain revisions to the Internal Revenue Code, including a 1% excise tax on the
value of net corporate stock repurchases that is effective beginning on January 1, 2023. The excise tax is recorded as an incremental cost in equity on the

Company's condensed consolidated balance sheets and was not significant as of March 31, 2024.
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12. NET LOSS PER SHARE

Basic and diluted net loss per share attributable to common stockholders is calculated as follows (in thousands, except share and per share amounts):

Three Months Ended March 31,

2024 2023
Net loss $ (7,992) $ (10,177)
Net loss per share—basic and diluted $ 0.32) § (0.33)
Weighted-average number of shares used in computing net loss per share—basic and diluted 25,049,111 30,866,087

The following outstanding potentially dilutive securities have been excluded from the calculation of diluted net loss per share, as their effect is anti-
dilutive:

For the Three Months Ended March 31,

2024 2023
Stock options to purchase common stock 4,815,364 3,742,702
Unvested restricted stock units 161,961 270,162
Warrants issued to employees and contractor to purchase common stock 56,692 56,692
Warrants issued related to convertible notes and other equity agreements 412,262 412,262

13. RESTRUCTURING AND RELATED CHARGES

In December 2022, the Company began implementing a restructuring plan to reduce operating costs primarily associated with a reduction in the
Company's workforce (the “Restructuring”).

In connection with the Restructuring, the Company incurred no expenses during the three months ended March 31, 2024.

The Company incurred $0.2 million of expenses within research and development and general and administrative expenses during the three months
ended March 31, 2023. These costs primarily related to one-time termination benefits and ongoing benefit arrangements, both of which included severance
payments and extended benefits coverage support. These costs were accrued as a liability in December 2022 and settled during the three months ended
March 31, 2023. Aggregate costs in connection with the Restructuring also included certain contract termination costs.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Certain statements contained in this Quarterly Report on Form 10-Q may constitute forward-looking statements within the meaning of Section 27A
of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. The words and phrases “designed to,”
“may,” “might,” “can,” “will,” “to be,” “could,” “would,” “should,” “expect,” “intend,” “plan,” “objective,” “anticipate,” “believe,” “estimate,” “predict,”
“project,” “potential,” “likely,” “continue,” “ongoing” or similar expressions, or the negative of such words, are intended to identify “forward-looking
statements.” We have based these forward-looking statements on our current expectations and projections about future events. Because such statements
include risks and uncertainties, actual results may differ materially from those expressed or implied by such forward-looking statements. Factors that could
cause or contribute to these differences include those below in this Quarterly Report under the caption “Risk Factors,” and in our other filings with the
Securities and Exchange Commission, or SEC. Statements made herein are as of the date of the filing of this Form 10-Q with the SEC and should not be
relied upon as of any subsequent date. Unless otherwise required by applicable law, we do not undertake, and we specifically disclaim, any obligation to
update any forward-looking statements to reflect occurrences, developments, unanticipated events or circumstances after the date of such statement.

99 ¢ 99 ¢ 99 ¢ 99 ¢ 99 ¢
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The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited
condensed consolidated financial statements and related notes that appear in Item 1 of this Quarterly Report on Form 10-Q and with our audited
consolidated financial statements and related notes for the year ended December 31, 2023, which are included in our Annual Report on Form 10-K filed
with the SEC on February 29, 2024.

Overview

We are an immuno-oncology company focused on the discovery and development of next-generation therapeutics for cancer patients. Through our
TMADB™ (Tumor Microenvironment Activated Biologics) platform, we are developing highly selective therapeutics designed to disable
immunosuppressive signals or activate immunostimulatory signals selectively in the tumor microenvironment. Our strategy is to generate novel product
candidates that incorporate next-generation technologies or approaches using our robust set of R&D capabilities. We plan to efficiently develop these
product candidates by incorporating state-of-the-art biomarker approaches and mechanistic understanding into clinical trial designs targeted to well-defined
patient populations.

We currently have four investigational product candidates in various stages of early development:

. SNS-101 is our conditionally active monoclonal antibody targeting the immune checkpoint VISTA (V-domain Ig suppressor of T-cell
activation). In May 2023, we initiated a first-in-human Phase 1/2 open-label, multi-center, dose escalation and expansion trial to evaluate the
safety, tolerability, pharmacokinetics, pharmacodynamics and efficacy of SNS-101 as monotherapy and/or in combination with cemiplimab
in patients with advanced solid tumors.

o We have completed enrollment in the dose escalation portion of the Phase 1/2 clinical trial, enrolling 16 patients in the monotherapy
arm and 18 patients in the combination arm.

0 In the monotherapy dose escalation arm, patients have cleared all planned dosing cohorts of 0.3, 1, 3, 10, and 15 mg/kg. In the
combination dose escalation arm, patients have cleared all planned dosing cohorts of 3, 10, and 15 mg/kg of SNS-101 plus Libtayo.

o No dose limiting toxicities were observed in either the monotherapy or combination dose escalation arms.

0 We plan to present topline clinical data from the monotherapy and combination dose escalation portion of the Phase 1/2 trial in a
poster presentation at the upcoming 2024 American Society of Clinical Oncology (ASCO) Annual Meeting taking place in Chicago,
[llinois, from May 31, 2024 to June 4, 2024.

. SNS-102 is our conditionally active monoclonal antibody targeting VSIG4 (V-Set and Immunoglobulin Domain Containing 4), an immune
checkpoint often expressed on macrophages. We have selected a product candidate that is 585-fold more selective for VSIG4 at low pH
conditions. Various potential counter-receptors have been provisionally identified and are currently in the process of being refined and
confirmed.

. SNS-103 is our conditionally active monoclonal antibody targeting ENTPDasel (ecto-nucleoside triphosphate diphosphohydrolase-1), also
known as CD39. In 2023, we selected a product candidate from a set of lead-optimized antibodies.

. SNS-201 is a bispecific antibody that is being designed to conditionally activate Cluster of Differentiation 28 (CD28). It is a bispecific format
with monovalent CD28 engagement and bivalent pH-selective VISTA binding for efficient engagement at low pH. In 2023, we selected a
product candidate from a set of lead-optimized bispecific antibodies.
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In January 2024, we announced the expansion of the Phase 1/2 clinical trial of SNS-101 to include additional patients in a more focused set of
indications. Prior to initiating the Phase 2 portion, we plan to enroll up to an aggregate of 40 additional patients across both the monotherapy and
combination arms to further optimize the Phase 2 trial design. In the monotherapy expansion arm, we are enrolling up to 10 patients with microsatellite
stable (MSS) colorectal cancer (CRC) at a dose level of 15 mg/kg. In the combination expansion arm, we are enrolling up to 30 patients with MSS CRC,
Head and Neck cancer, non-small cell lung cancer, and melanoma at a dose level of 15 mg/kg plus Libtayo. Enrollment in the expansion cohorts has
commenced, and we are considering enrolling additional patients with other tumor types and/or at other dose levels for both the monotherapy and
combination expansion arms. We expect to report initial data from the expansion cohorts and hold an end-of-Phase 1 meeting with the FDA by the end of
2024.

In connection with the expansion of the Phase 1/2 trial of SNS-101, we paused the IND-enabling studies originally planned for our next TMAb
product candidate. With this realignment of resources, we expect our existing cash and cash equivalents will enable us to fund our operating expenses and
capital expenditure requirements into the fourth quarter of 2025. Preclinical work on our TMAD product candidates to characterize selected lead antibodies,
including their mechanisms of action, and target biology is expected to continue throughout 2024. We plan to continue reviewing our financial resources
with the expectation that IND-enabling studies for additional TMAD product candidates will resume if we raise sufficient additional capital.

We do not have any product candidates approved for sale, have not generated any revenue from product sales, and do not expect to generate any
revenue from product sales for at least the next several years. We have largely funded our operations with proceeds from the sale of convertible preferred
stock, common stock and convertible debt. Through the date of this Report, we have raised an aggregate of $123.4 million of gross proceeds from private
placements of our equity and convertible debt securities and net proceeds of $138.5 million from our initial public offering, or IPO, in February 2021.

We have incurred significant operating losses over the last several years. Our net loss was $8.0 million and $10.2 million for the three months ended
March 31, 2024 and 2023, respectively. As of March 31, 2024, we had an accumulated deficit of $239.9 million. We expect to continue to incur significant
expenses and operating losses for the foreseeable future. We anticipate that our expenses will increase significantly in connection with our ongoing
activities, as we:

» conduct clinical trials of product candidates, including SNS-101;

« continue the research and development of our other product candidates and prepare to submit INDs for such candidates;

* invest in our TMAD platform;

« seek to discover and develop additional product candidates or acquire or in-license drugs, product candidates or technologies;
« seek regulatory approvals for any product candidates that successfully complete clinical trials;

« ultimately establish a sales, marketing and distribution infrastructure and scale up manufacturing capabilities to commercialize any product
candidates for which we may obtain regulatory approval;

» manufacture our product candidates or otherwise secure the clinical and commercial supply of our product candidates;
« hire additional research and development and selling, general and administrative personnel;

 maintain, expand and protect our intellectual property portfolio; and

* incur costs associated with operating as a public company.

Cash used to fund operating expenses is impacted by the timing of when we pay these expenses, as reflected in the change in our accounts payable
and accrued expenses. We expect to continue to incur net losses and negative cash flows for the foreseeable future, and we expect our research and
development expenses, general and administrative expenses, and capital expenditures will continue to increase. In particular, we expect our expenses to
increase as we continue our development of, and seek regulatory approvals for, our product candidates, as well as hire additional personnel, pay fees to
outside consultants, lawyers and accountants, and incur other increased costs associated with being a public company. In addition, if we seek and obtain
regulatory approval to commercialize any product candidate, we will also incur increased expenses in connection with commercialization and marketing of
any such product.
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Components of Our Results of Operations
Operating Expenses
Research and Development Expense

Our research and development expense consists of expenses incurred in connection with the discovery and development of our product candidates.
These expenses include:

« expenses incurred under agreements with contract research organizations, or CROs, as well as investigative sites and consultants that conduct
our preclinical studies and clinical trials;

« the cost of manufacturing our product candidates including the cost of contract manufacturing organizations, or CMOs, that manufacture product
for use in our preclinical studies and clinical trials and perform analytical testing, scale-up and other services in connection with our
development activities;

« the cost of outsourced professional scientific development services;

» employee-related expenses, including salaries, benefits and stock-based compensation for employees engaged in the research and development
function;

« expenses relating to regulatory activities, including filing fees paid to regulatory agencies;
« fees for maintaining licenses and other amounts due under our third party licensing agreements;
* laboratory materials and supplies used to support our research activities; and

« allocated expenses for utilities and other facility-related costs.

We expense all research and development costs in the periods in which they are incurred. Costs for certain research and development activities are
recognized based on an evaluation of the progress to completion of specific tasks using information and data provided to us by our vendors and third-party
service providers.

Our direct external research and development expenses consist primarily of external costs, such as fees paid to CROs, CMOs, research/testing
laboratories and outside consultants in connection with our preclinical development, process development, manufacturing and clinical development
activities. We do not allocate these costs to specific product candidates because many of them are deployed across several of our development programs
and, as such, are not separately classified. We use internal resources primarily to conduct research and manage our preclinical development, process
development, manufacturing and clinical development activities. These employees work across multiple development programs and, therefore, we do not
track their costs by program and, as such, are not separately classified. Research and development activities are central to our business model. Product
candidates in later stages of clinical development generally have higher development costs than those in earlier stages of clinical development, primarily
due to the increased size and duration of later-stage clinical trials. We expect our research and development expenses to increase significantly over the next
several years as we increase personnel costs, including stock-based compensation, conduct our preclinical studies and clinical trials, and prepare regulatory
filings for our product candidates.

The successful development of our product candidates is highly uncertain. At this time, we cannot reasonably estimate or know the nature, timing
and costs of the efforts that will be necessary to complete the remainder of the development of, or when, if ever, material net cash inflows may commence
from any of our product candidates. This uncertainty is due to the numerous risks and uncertainties associated with the duration and cost of clinical trials,
which vary significantly over the life of a project as a result of many factors, including:

« the scope, progress, outcome and costs of our preclinical studies, our current product candidates and any other product candidates we may
acquire or develop;

» manufacturing of our product candidates or making arrangements with third-party manufacturers for both clinical and commercial supplies of
these product candidates;

« successful patient enrollment in, and the initiation, duration and completion of clinical trials;
« the cost of gaining regulatory approvals for our product candidates, subject to the successful outcome of ongoing and future clinical trials; and
« the extent of any required post-marketing approval commitments to applicable regulatory authorities.

Our expenditures are subject to additional uncertainties, including the terms and timing of regulatory approvals, and the expense of filing,
prosecuting, defending and enforcing any patent claims or other intellectual property rights. We may never succeed in
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achieving regulatory approval for any of our product candidates. We may obtain unexpected results from our clinical trials. We may elect to discontinue,
delay or modify clinical trials of some product candidates or focus on others. A change in the outcome of any of these variables with respect to the
development of a product candidate could mean a significant change in the costs and timing associated with the development of that product candidate. For
example, if the FDA or other regulatory authorities were to require us to conduct clinical trials beyond those that we currently anticipate, or if we
experience significant delays in enrollment in any of our clinical trials, we could be required to expend significant additional financial resources and time
on the completion of clinical development. Product commercialization will take several years and significant additional development costs.

General and Administrative Expense

General and administrative expenses consist principally of salaries and related costs for personnel in executive, administrative, finance and legal
functions, including stock-based compensation, travel expenses and recruiting expenses. Other general and administrative expenses include facility related
costs, patent filing and prosecution costs and professional fees for legal, auditing and tax services, and insurance costs.

We anticipate that our general and administrative expenses will increase as a result of increased payroll, expanded infrastructure and higher
consulting, legal and tax-related services associated with maintaining compliance with Nasdaq listing and SEC requirements, accounting and investor
relations costs, and director and officer insurance premiums associated with being a public company.

Other Income (Expense)

Our other income (expense) consists of realized gain or loss on short-term investments, gain on debt extinguishments, accretion expense on short-
term investments and interest expense.

Income Taxes

Since our inception, we have not recorded any income tax benefits for the net losses we have incurred or for the research and development tax
credits earned in each year, as we believe, based upon the weight of available evidence, that it is more likely than not that all of our net operating loss
carryforwards and tax credit carryforwards will not be realized.

Results of Operations

Comparison of the Three Months Ended March 31, 2024 and 2023
The following sets forth our results of operations for the three months ended March 31, 2024 and 2023:

Three Months Ended March 31,

(in thousands) 2024 2023 Change
Operating expenses:

Research and development $ 4917  § 5204 § (287)

General and administrative 3,813 5,804 (1,991)
Total operating expenses 8,730 11,008 (2,278)
Loss from operations (8,730) (11,008) 2,278
Total other income 738 831 93)
Net loss $ (7,992) $ (10,177) $ 2,185

Research and Development Expenses

Research and development expenses were $4.9 million for the three months ended March 31, 2024, compared to $5.2 million for the three months
ended March 31, 2023. The decrease of $0.3 million was primarily attributable to $0.6 million lower manufacturing related expense, $0.5 million of lower
costs for preclinical research, $0.3 million of lower facilities expense and $0.3 million of less consulting fees, primarily offset by $0.7 million of higher
expense associated with clinical trials, $0.6 million of increased outside research fees and $0.1 million higher expense relating to relating to lab supply
purchases.

General and Administrative Expenses

General and administrative expenses were $3.8 million for the three months ended March 31, 2024, compared to $5.8 million for the three months
ended March 31, 2023. The decrease of $2.0 million was primarily attributable to $1.5 million of lower external professional services associated with
stockholder activism related to our 2023 annual meeting of stockholders, $0.2 million less

18



expense for directors and officers insurance, $0.2 million of lower expense for outside services, $0.1 million of lower personnel costs, including stock-
based compensation and incentives, $0.1 million of less consulting fees and $0.1 million related to lower restructuring costs, partially offset by $0.2 million
of higher facilities expense.

Other Income

Other income was $0.7 million for the three months ended March 31, 2024, compared to other income of $0.8 million for the three months ended
March 31, 2023. The other income decrease of $0.1 million was primarily related to a $0.2 million decrease in interest income offset by a $0.1 million
increase related to disposals of equipment.

Liquidity and Capital Resources
Sources of Liquidity
We have not generated any product revenue and have incurred net losses and negative cash flows from our operations. As of March 31, 2024, we
had cash, cash equivalents and marketable securities of $58.1 million. We have financed our operations through sales of our common stock, convertible
preferred stock and convertible debt. Through the date of this Report, we have raised an aggregate of $123.4 million of gross proceeds from private
placements of our equity and convertible debt securities and net proceeds of $138.5 million from our IPO in February 2021. Our net loss was $8.0 million
and $10.2 million for the three months ended March 31, 2024 and 2023, respectively. As of March 31, 2024, we had an accumulated deficit of $239.9

million. Our primary use of cash is to fund operating expenses, which consist primarily of research and development expenditures, and to a lesser extent,
general and administrative expenditures.

Cash Flows

The following table summarizes our sources and uses of cash for each of the periods below:

Three Months Ended March 31,

(in thousands) 2024 2023

Net cash used in operating activities $ (7,616) $ (11,736)

Net cash provided by investing activities 5,770 2,312

Net cash used in financing activities (209) (262)

Net decrease in cash and cash equivalents $ (2,055) $ (9,686)
Operating Activities

During the three months ended March 31, 2024, net cash used in operating activities was $7.6 million, primarily resulting from our $8.0 million net
loss and a $1.4 million decrease in our operating assets and liabilities partially offset by increases in non-cash charges of $1.8 million, primarily related to
$1.2 million of stock compensation expense, $0.4 million of non-cash lease expense, $0.2 million for amortization of financing lease right-of-use assets,
and $0.1 million for depreciation and amortization, partially offset by $0.1 million of accretion on marketable securities. During the three months ended
March 31, 2023, net cash used in operating activities was $11.7 million, primarily resulting from our $10.2 million net loss and a $3.2 million increase in
our operating assets and liabilities partially offset by increases in non-cash charges of $1.6 million which included $1.2 million of stock compensation
expense, $0.3 million of non-cash lease expense, $0.2 million related to amortization on financing lease right-of-use assets and $0.2 million depreciation
and amortization, partially offset by $0.3 million of accretion on marketable securities.

Investing Activities

During the three months ended March 31, 2024, net cash provided by investing activities was $5.8 million, primarily due to $12.1 million in
maturities of short-term investments, partially offset by $6.3 million in purchases of short-term investments. During the three months ended March 31,
2023, net cash provided by investing activities was $2.3 million primarily due to $12.3 million in sales and maturities of short-term investments, partially
offset by $9.8 million in purchases of short-term investments and $0.2 million in purchases of property and equipment.

Financing Activities

During the three months ended March 31, 2024, net cash used in financing activities was $0.2 million, primarily consisting of $0.2 million of
principal payments under our financing leases. During the three months ended March 31, 2023, net cash used in
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financing activities was $0.3 million, primarily from $0.2 million of principal payments under our financing leases and $0.1 million for the payment of
equity related tax withholdings on behalf of employees.

Material Cash Requirements

Our material cash requirements will have an impact on our future liquidity. Our material cash requirements represent material expected or
contractually committed future payment obligations. We believe that we will be able to fund these obligations through cash from our existing balances of
cash, cash equivalents and marketable securities.

Operating Leases

We have operating lease arrangements for our corporate offices, lab facilities and an executive residence. As part of our adoption of ASC 842, we
recorded operating right-of-use assets and operating lease liabilities for these leases as of January 1, 2022. As of March 31, 2024, we had operating lease
payment obligations of $4.6 million, with $1.4 million payable for the remainder of 2024. See Note 6 in our condensed consolidated financial statements
included elsewhere in this Form 10-Q for additional information.

Finance Leases

We lease research equipment, furniture and a vehicle under finance leases. As part of our adoption of ASC 842, we recorded financing right-of-use
assets and financing lease liabilities for these leases as of January 1, 2022. As of March 31, 2024, we had finance lease payment obligations of $1.5 million,
with $0.7 million payable for the remainder of 2024. See Note 6 in our condensed consolidated financial statements included elsewhere in this Form 10-Q
for additional information.

In the biopharmaceutical industry, it can take a significant amount of time and capital resources to successfully complete all stages of research and
development and commercialize a product candidate. The ultimate length of time and spend required cannot be accurately estimated as it varies
substantially according to the type, complexity, novelty and intended use of a product candidate. Please see the "Funding Requirements" section below for
further details.

Funding Requirements

We expect our expenses to increase in connection with our ongoing activities, particularly as we continue the research and development of, initiate
clinical trials of, and potentially seek marketing approval for, our product candidates. In addition, we expect to continue to incur significant costs associated
with operating as a public company, including significant legal, accounting, investor relations and other expenses. The timing and amount of our operating
expenditures will depend largely on:

« the initiation, progress, timing, costs and results of current and future preclinical studies and clinical trials for our current and future product
candidates;

« the cost and timing of the manufacture of additional clinical trial material as well as any costs related to the scale-up of manufacturing activities;
« the costs to seek regulatory approvals for any product candidates that successfully complete clinical trials;

« the need to hire additional clinical, quality assurance, quality control and other scientific personnel;

« the number and characteristics of product candidates that we develop or may in-license;

* the outcome, timing and cost of meeting and maintaining compliance with regulatory requirements;

« the cost of filing, prosecuting, defending and enforcing our patent claims and other intellectual property rights;

« the terms of any collaboration agreements we may choose to enter into, including the achievement of milestones or occurrence of other
developments that trigger payments under any license or collaboration agreements we might have at such time;

« the cost associated with the expansion of our operational, financial and management systems and increased personnel, including personnel to
support our operations as a public company; and

« the cost of establishing sales, marketing and distribution capabilities for any product candidates for which we may receive regulatory approval in
regions where we choose to commercialize our products, if approved, on our own.

We expect our existing cash and cash equivalents will enable us to fund our operating expenses and capital expenditure requirements into the fourth
quarter of 2025. We have based this estimate on assumptions that may prove to be wrong, and we may
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use our available capital resources sooner than we currently expect. Our future capital requirements will depend on many factors, including:
« the scope, progress, results and costs of product discovery, preclinical studies and clinical trials;
« the scope, prioritization and number of our research and development programs;
« the costs, timing and outcome of regulatory review of our product candidates;
* our ability to establish and maintain collaborations on favorable terms, if at all;
« the extent to which we are obligated to reimburse, or entitled to reimbursement of, clinical trial costs under collaboration agreements, if any;

« the costs of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and defending
intellectual property-related claims;

« the extent to which we acquire or in-license other product candidates and technologies;
« the costs of securing manufacturing arrangements for commercial production; and

« the costs of establishing or contracting for sales and marketing capabilities if we obtain regulatory approvals to market our product candidates.

Until such time, if ever, as we can generate substantial product revenue, we expect to finance our operations through a combination of equity
offerings, debt financings, collaborations, strategic alliances and marketing, distribution or 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, your ownership
interest may be materially diluted, and the terms of such securities could include liquidation or other preferences that adversely affect your rights as a
common stockholder. Debt financing and preferred equity financing, if available, may involve agreements that include restrictive covenants limiting or
restricting our ability to take specific actions, such as incurring additional debt, making capital expenditures or declaring dividends. In addition, debt
financing would result in fixed payment obligations.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or licensing arrangements with third parties, we
may have to relinquish valuable rights to our future revenue streams, research programs or product candidates or grant licenses on terms that may not be
favorable to us. If we are unable to raise additional funds through equity or debt financings or other arrangements when needed, we may be required to
delay, limit, reduce or terminate our research, 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.

Critical Accounting Policies and Significant Judgements and Estimates

This Management’s Discussion and Analysis of Financial Condition and Results of Operations is based on our financial statements, which are
prepared in accordance with US GAAP. The preparation of our financial statements requires us to make estimates, assumptions and judgments that affect
the reported amounts of assets, liabilities, costs and expenses. We base our estimates and assumptions on historical experience and other factors that we
believe to be reasonable under the circumstances. We evaluate our estimates and assumptions on an ongoing basis. Our actual results may differ from these
estimates.

We define our critical accounting policies as those accounting principles that require us to make subjective estimates and judgments about matters
that are uncertain and are likely to have a material impact on our financial condition and results of operations, as well as the specific manner in which we
apply those principles. During the three months ended March 31, 2024, there were no significant changes to our critical accounting policies disclosed in our
audited financial statements for the year ended December 31, 2023, which are included in our Annual Report on Form 10-K, as filed with the SEC on
February 29, 2024.

Recent Accounting Pronouncements

See Note 2 in our condensed consolidated financial statements included elsewhere in this Form 10-Q for a description of recent accounting
pronouncements applicable to our financial statements. Other than as disclosed in our financial statements, we do not expect that any recently issued
accounting standards will have a material impact on our financial statements or will otherwise apply to our operations.
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Emerging Growth Company and Smaller Reporting Company Status

We qualify as an Emerging Growth Company ("EGC"), as defined in the JOBS Act. As an EGC, we may take advantage of specified reduced
disclosure and other requirements that are otherwise applicable generally to public companies, including reduced disclosure about our executive
compensation arrangements, exemption from the requirements to hold non-binding advisory votes on executive compensation and golden parachute
payments and exemption from the auditor attestation requirement in the assessment of our internal control over financial reporting.

We may take advantage of these exemptions until the last day of the fiscal year following the fifth anniversary of our initial public offering or such
earlier time that we are no longer an emerging growth company. We would cease to be an EGC earlier if we have more than $1.235 billion in annual
revenue, we have more than $700.0 million in market value of our stock held by non-affiliates (and we have been a public company for at least 12 months
and have filed one annual report on Form 10-K) or we issue more than $1.0 billion of non-convertible debt securities over a three-year period. For so long
as we remain an EGC, we are permitted, and intend, to rely on exemptions from certain disclosure requirements that are applicable to other public
companies that are not EGCs. We may choose to take advantage of some, but not all, of the available exemptions.

In addition, the JOBS Act provides that an EGC can take advantage of an extended transition period for complying with new or revised accounting
standards. This allows an EGC to delay the adoption of certain accounting standards until those standards would otherwise apply to private companies. We
have elected not to “opt out” of such extended transition period, which means that when a standard is issued or revised and it has different application dates
for public or private companies, we will adopt the new or revised standard at the time private companies adopt the new or revised standard and will do so
until such time that we either (i) irrevocably elect to “opt out” of such extended transition period or (ii) no longer qualify as an EGC. Therefore, the
reported results of operations contained in our consolidated financial statements may not be directly comparable to those of other public companies.

We are also a “smaller reporting company,” meaning that the market value of our stock held by non-affiliates is less than $700 million and our
annual revenue was less than $100 million during the most recently completed fiscal year. We may continue to be a smaller reporting company if either (i)
the market value of our stock held by non-affiliates is less than $250 million or (ii) our annual revenue is less than $100 million during the most recently
completed fiscal year and the market value of our stock held by non-affiliates is less than $700 million.

If we are a smaller reporting company at the time we cease to be an EGC, we may continue to rely on exemptions from certain disclosure
requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company we may choose to present only the two most
recent fiscal years of audited financial statements in our Annual Report on Form 10-K and, similar to EGCs, smaller reporting companies have reduced
disclosure obligations regarding executive compensation.
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

We are a smaller reporting company as defined by Item 10 of Regulation S-K and are not required to provide the information otherwise required
under this item.

Item 4. Controls and Procedures.
Disclosure Controls and Procedures

The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended, or the Exchange Act, refers to controls and procedures that are designed to ensure that information required to be disclosed by a company in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure that such information is
accumulated and communicated to a company’s management, including its principal executive and principal financial officers, as appropriate to allow
timely decisions regarding required disclosure.

In designing and evaluating our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how
well conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met.
Additionally, in designing disclosure controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit
relationship of possible disclosure controls and procedures. The design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions;
over time, controls may become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate.
Because of the inherent limitations in a control system, misstatements due to error or fraud may occur and not be detected.

Our management, with the participation of our principal executive officer and principal financial officer, has evaluated the effectiveness of our
disclosure controls and procedures as of March 31, 2024. Based on this evaluation, our principal executive officer and principal financial officer concluded
that our disclosure controls and procedures were effective at the reasonable assurance level as of March 31, 2024.

Changes in Internal Control over Financial Reporting:

There were no material changes in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange
Act) that occurred during the three months ended March 31, 2024 which have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are not currently a party to any material legal proceedings. From time to time, we may become involved in other litigation or legal proceedings
relating to claims arising from the ordinary course of business.

Item 1A. Risk Factors.

You should carefully consider the risks described below, as well as general economic and business risks and the other information in this Quarterly
Report on Form 10-Q. The occurrence of any of the events or circumstances described below or other adverse events could have a material adverse effect
on our business, results of operations and financial condition and could cause the trading price of our common stock to decline. Additional risks or
uncertainties not presently known to us or that we currently deem immaterial may also harm our business.

SUMMARY OF RISK FACTORS

The risk factors summarized below could materially harm our business, operating results, and/or financial condition, impair our future prospects,
and/or cause the price of our common stock to decline. These risks are discussed more fully below. Material risks that may affect our business, financial
condition, results of operations, and trading price of our common stock include the following:

* Risks Related to our Financial Position

. We will need additional funding to complete the development of our product candidates. A failure to obtain this necessary capital when
needed could force us to delay, limit, reduce or terminate our product development or commercialization efforts.

. We have incurred significant losses in every year since our inception. We expect to continue to incur losses over the next several years and
may never achieve or maintain profitability.

* Risks Related to the Development of our Product Candidates

. Our development efforts are in the early stages. If we are unable to advance our product candidates through clinical development, obtain
regulatory approval and ultimately commercialize our product candidates, or experience significant delays in doing so, our business will be
materially harmed.

. Our business is highly dependent on the success of our product candidates that we advance into the clinic. All our product candidates will
require significant additional preclinical, clinical and manufacturing development before we may be able to seek regulatory approval for and
launch a product commercially. If the clinical trials of any of our product candidates fail to demonstrate safety and efficacy to the satisfaction
of the FDA or other comparable regulatory authorities, or do not otherwise produce favorable results, we may incur additional costs or
experience delays in completing, or ultimately be unable to complete, the development and commercialization of our product candidates.

. Interim data from our clinical trials that we announce or publish from time to time may change as more patients are enrolled and additional
data become available.

. We will depend on timely enrollment of patients in our clinical trials for our product candidates. If we encounter difficulties enrolling patients
in our clinical trials, our clinical development activities could be delayed or otherwise adversely affected.

. Clinical trials are difficult to design and implement, can be lengthy and expensive, involve uncertain outcomes and may not ultimately be
successful.

* Risks Related to our Dependence on Third Parties

. We collaborate with third parties in connection with the development of our product candidates, and may depend upon future collaboration
partners to commit to the research, development, manufacturing and marketing of our product candidates.

. We rely, and expect to continue to rely, on third parties to conduct the preclinical and clinical trials for our product candidates, and those third
parties may not perform satisfactorily, including failing to meet deadlines for the completion of such trials or failing to comply with
applicable regulatory requirements.

* Risks Related to Regulatory Approval of our Product Candidates and Other Legal Compliance Matters

24



.

Healthcare legislative reform measures may have a material adverse effect on our business and results of operations.

* Risks Related to the Commercialization of our Product Candidates

.

If we are unable to establish sales, marketing and distribution capabilities for our product candidates, or enter into sales, marketing and
distribution agreements with third parties, we may not be successful in commercializing our product candidates, if approved.

We operate in a rapidly changing industry and face significant competition, which may result in others discovering, developing or
commercializing products before or more successfully than we do.

Even if any of our product candidates receives marketing approval, it may fail to achieve the degree of market acceptance by physicians,
patients, third-party payors and others in the medical community necessary for commercial success.

* Risks Related to our Intellectual Property

.

If we are unable to obtain and maintain patent protection for our technologies and product candidates, including SNS-101, or if the scope of
the patent protection obtained is not sufficiently broad, our competitors could develop and commercialize technology and biologics similar or
identical to ours, and our ability to successfully commercialize our technology and product candidates may be impaired.

Third parties may initiate legal proceedings alleging that we are infringing their intellectual property rights, the outcome of which would be
uncertain and could significantly harm our business.

* Risks Related to our Business Operations

We will need to grow the size of our organization, and we may experience difficulties in managing this growth.

Our future success depends on our ability to retain key members of senior management and to attract, retain and motivate qualified
personnel.

* Risks Related to our Securities and our Status as a Public Company

.

The trading price of our common stock may be volatile, and you could lose all or part of your investment.

Our business and operations could be negatively affected by any securities litigation or shareholder activism, which could cause us to incur
significant expense, hinder execution of business and growth strategies and impact our share price.

If we fail to maintain an effective system of internal control over financial reporting which results in material weaknesses, we may be unable
to accurately report our results of operations, meet our reporting obligations or prevent fraud and investor confidence in our company and the
market price of our common stock may be materially and adversely affected.

Risks Related to Our Financial Position

We will need additional funding to complete the development of our product candidates. A failure to obtain this necessary capital when needed
could force us to delay, limit, reduce or terminate our product development or commercialization efforts.

We will require substantial additional funding to meet our financial needs and to pursue our business objectives. If we are unable to raise capital
when needed, we could be forced to delay, reduce or altogether cease our product development programs or commercialization efforts.

Our future capital requirements will depend on many factors, including:

.

the scope, progress, results and costs of discovery, laboratory testing, manufacturing, preclinical and clinical development of our current and
future product candidates;

the timing and amounts of any milestone or royalty payments we may be required to make or may be entitled to receive under license
agreements;

the costs of building out our infrastructure including hiring additional clinical, quality control and manufacturing personnel;
the costs, timing and outcome of regulatory review of our product candidates;

the costs and timing of future commercialization activities, including product manufacturing, marketing, sales and distribution, for any of our
product candidates for which we receive marketing approval;

the revenue, if any, received from commercial sales of our product candidates for which we receive marketing approval;
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. the costs and timing of preparing, filing and prosecuting patent applications, maintaining and enforcing our intellectual property rights and
defending any intellectual property-related claims;

. the costs of operating as a public company; and
. the extent to which we acquire or in-license other product candidates and technologies.

To date, we have primarily financed our operations through the sale of equity securities. We may seek to raise any necessary additional capital
through a combination of public or private equity offerings, debt financings, collaborations, strategic alliances, licensing arrangements and other marketing
and distribution arrangements. We cannot assure you that we will be successful in acquiring additional funding at levels sufficient to fund our operations or
on terms favorable to us. While the long-term economic impact of each of the conflicts in Ukraine and the Middle East and recent and potential future
disruptions in access to bank deposits or lending commitments due to bank failures are difficult to assess or predict, each of these events has caused
significant disruptions to the global financial markets and contributed to a general global economic slowdown. Furthermore, inflation rates, particularly in
the United States and the U.K., have increased recently to levels not seen in decades. Increased inflation may result in increased operating costs (including
labor costs) and may affect our operating budgets. In addition, the U.S. Federal Reserve has raised, and is expected to further raise, interest rates in
response to concerns about inflation. Increases in interest rates, especially if coupled with reduced government spending and volatility in financial markets,
may further increase economic uncertainty and heighten these risks. If the disruptions and slowdown deepen or persist, we may not be able to access
additional capital on favorable terms, or at all, which could in the future negatively affect our financial condition and our ability to pursue our business
strategy.

We cannot be certain that additional funding will be available on acceptable terms, or at all. 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 our product
candidates or other research and development initiatives. Any of our current or future license agreements may also be terminated if we are unable to meet
the payment or other obligations under the agreements.

Raising additional capital may cause dilution to our stockholders, restrict our operations or require us to relinquish rights to our technologies or
product candidates.

We expect that significant additional capital may be needed in the future to continue our planned operations, including conducting clinical trials,
commercialization efforts, expanded research and development activities and costs associated with operating a public company. Until such time, if ever, as
we can generate substantial product revenues, we expect to finance our cash needs through any or a combination of securities offerings, debt financings,
license and collaboration agreements and research grants. If we raise capital through securities offerings, such sales are likely to result in material dilution
to our existing stockholders, and new investors could gain rights, preferences and privileges senior to the holders of our common stock.

To the extent that we raise additional capital through the sale of equity, warrants to purchase equity, and/or convertible debt securities, your
ownership interest will be diluted, and the terms of these securities may include liquidation or other preferences that adversely affect your rights as a
stockholder. Debt financing and preferred equity financing, if available, could result in fixed payment obligations, and we may be required to accept terms
that restrict our ability to incur additional indebtedness, force us to maintain specified liquidity or other ratios or restrict our ability to pay dividends or
make acquisitions.

If we raise additional funds through collaborations, strategic alliances or marketing, distribution or licensing arrangements with third parties, we
may be required to relinquish valuable rights to our technologies, future revenue streams, research programs or product candidates or to grant licenses on
terms that may not be favorable to us. In addition, we could also be required to seek funds through arrangements with collaborators or others at an earlier
stage than otherwise would be desirable. If we raise funds through research grants, we may be subject to certain requirements, which may limit our ability
to use the funds or require us to share information from our research and development. 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 a third party to develop and market product candidates that we would otherwise prefer to develop and market ourselves. Raising additional capital
through any of these or other means could adversely affect our business and the holdings or rights of our stockholders, and may cause the market price of
our common stock to decline.

In addition, we may seek additional capital due to favorable market conditions or strategic considerations even if we believe that we have sufficient
funds for our current or future operating plans. If we raise additional funds through collaboration and licensing arrangements with third parties, we may
have to relinquish some rights to our technologies or our product candidates on terms that are not favorable to us. Any additional capital raising efforts may
divert our management from their day-to-day activities, which may adversely affect our ability to develop and commercialize our current and future
product candidates, if approved. If we are unable to raise capital when needed or on attractive terms, we could be forced to delay, reduce or altogether cease
our research and development programs or future commercialization efforts.

We have incurred significant losses in every year since our inception. We expect to continue to incur losses over the next several years and may
never achieve or maintain profitability.
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We have incurred significant net losses since our inception. Our net loss was $8.0 million and $10.2 million for the three months ended March 31,
2024 and 2023, respectively. As of March 31, 2024, we had an accumulated deficit of $239.9 million. We have funded our operations to date primarily with
proceeds from the sale of our equity securities and borrowings of convertible debt.

We have no products approved for commercial sale, have not generated any revenue from commercial sales of our product candidates, and are
devoting substantially all of our financial resources and efforts to research and development of SNS-101 and our TMAD platform. Investment in therapeutic
product development is highly speculative because it entails substantial upfront capital expenditures and significant risk that any potential product
candidate will fail to demonstrate adequate effect or an acceptable safety profile, gain regulatory approval and/or become commercially viable.

We expect that it will take at least several years until any of our product candidates receive marketing approval and are commercialized, and we may
never be successful in obtaining marketing approval and commercializing product candidates. We expect to continue to incur significant expenses and
increasing operating losses for the foreseeable future. These net losses will adversely impact our stockholders’ equity and net assets and may fluctuate
significantly from quarter to quarter and year to year. We anticipate that our expenses will increase substantially as we:

. prepare to file INDs, initiate clinical trials and progress clinical development of our product candidates, including SNS-101;

. continue the research and development of our other product candidates;

. invest in our TMADb platform;

. seek to discover and develop additional product candidates or acquire or in-license drugs, product candidates or technologies;

. seek regulatory approvals for any product candidates that successfully complete clinical trials;

. ultimately establish a sales, marketing and distribution infrastructure and scale up manufacturing capabilities to commercialize any product

candidates for which we may obtain regulatory approval,

. secure the clinical and commercial supply of our product candidates;

. hire additional research and development and selling, general and administrative personnel;
. maintain, expand and protect our intellectual property portfolio; and

. incur additional costs associated with operating as a newly public company.

To become and remain profitable, we must succeed in developing and eventually commercializing products that generate significant revenue.
Achievement will require us to be successful in a range of challenging activities, including completing preclinical studies and clinical trials of our product
candidates, obtaining regulatory approval, manufacturing, marketing and selling any products for which we may obtain regulatory approval, as well as
discovering and developing additional product candidates. We may never succeed in these activities and, even if we do, may never generate revenues that
are significant enough to achieve profitability.

Because of the numerous risks and uncertainties associated with the development and commercialization of therapeutic product candidates, we are
unable to accurately predict the timing or amount of expenses or when, or if, we will be able to achieve and maintain profitability. If we are required by
regulatory authorities to perform studies in addition to those currently expected, or if there are any delays in the initiation and completion of our clinical
trials or the development of any of our product candidates, our expenses could increase and profitability could be further delayed.

Because of the numerous risks and uncertainties associated with the development and commercialization of therapeutic product candidates, we are
unable to accurately predict the timing or amount of expenses or when, or if, we will be able to achieve and maintain profitability. If we are required by
regulatory authorities to perform studies in addition to those currently expected, or if there are any delays in the initiation and completion of our clinical
trials or the development of any of our product candidates, our expenses could increase and profitability could be further delayed.

Even if we 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 depress the value of our common stock and could impair our ability to raise capital, expand our business, maintain our research
and development efforts or continue our operations. A decline in the value of our common stock could also cause you to lose all or part of your investment.

Our operating history may make it difficult for you to evaluate the success of our business to date and to assess our future viability.
As an organization, we have not demonstrated an ability to successfully complete clinical trials, obtain regulatory approvals, manufacture our

product candidates at commercial scale or arrange for a third party to do so on our behalf, conduct sales and
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marketing activities necessary for successful commercialization, or obtain reimbursement in the countries of sale. We may encounter unforeseen expenses,
difficulties, complications, and delays in achieving our business objectives. Our operating history makes any assessment of our future success or viability
subject to significant uncertainty. If we do not address these risks successfully or are unable to transition at some point from a company with a research and
development focus to a company capable of supporting commercial activities, then our business will suffer.

Risks Related to the Development of our Product Candidates

Our development efforts are in the early stages. If we are unable to advance our product candidates through clinical development, obtain regulatory
approval and ultimately commercialize our product candidates, or experience significant delays in doing so, our business will be materially harmed.

There is no assurance that any ongoing or future clinical trials of our product candidates will be successful or will generate positive clinical data and
we may not receive marketing approval from the FDA or other regulatory agencies for any of our product candidates. All of our product candidates, other
than SNS-101, are in preclinical development. In addition, we have paused initiation of IND-enabling studies for our next product candidate. Although the
FDA cleared our IND for SNS-101 in April 2023, there can be no assurance that the FDA will permit any future IND for our other product candidates to go
into effect in a timely manner or at all. We would not be permitted to conduct further clinical trials in the United States without future INDs for our other
product candidates.

Biopharmaceutical development is a long, expensive and uncertain process, and delay or failure can occur at any stage of any of our clinical trials.
Failure to obtain regulatory approval for our product candidates will prevent us from commercializing and marketing our product candidates. The success
in the development of our product candidates will depend on many factors, including:

. completing preclinical studies;

. submission of INDs for and receipt of allowance to proceed with our clinical trials or other future clinical trials;

. initiating, enrolling, and completing clinical trials;

. obtaining positive results from our preclinical studies and clinical trials that support a demonstration of efficacy, safety, and durability of

effect for our product candidates;
. receiving approvals for commercialization of our product candidates from applicable regulatory authorities;

. establishing sales, marketing and distribution capabilities and successfully launching commercial sales of our products, if and when
approved, whether alone or in collaboration with others;

. acceptance of our products, if and when approved, by patients, the medical community and third-party payors;
. manufacturing our product candidates at an acceptable cost; and
. maintaining and growing an organization of scientists, medical professionals and business people who can develop and commercialize our

product candidates and technology.

Many of these factors are beyond our control, including the time needed to adequately complete clinical testing and the regulatory submission
process. It is possible that none of our product candidates will ever obtain regulatory approval, even if we expend substantial time and resources seeking
such approval. If we do not achieve one or more of these factors in a timely manner or at all, or any other factors impacting the successful development of
biopharmaceutical products, we could experience significant delays or an inability to successfully develop our product candidates, which could materially
harm our business.

The therapeutic efficacy of our product candidates, including SNS-101, is unproven in humans, and we may not be able to successfully develop and
commercialize drug candidates pursuant to these programs.

Our TMAD product candidates are novel chemical and biologic entities and their potential benefit as therapeutic cancer drugs is unproven. For
example, SNS-101 is a human monoclonal antibody targeting the novel immune checkpoint VISTA. There are currently no approved therapies that target
VISTA. Our ability to generate revenues from our TMADb product candidates, which we do not expect will occur in the short-term, if ever, will depend
heavily on their successful development and commercialization, which is subject to many potential risks. For example, our product candidates may not
prove to be effective inhibitors of the molecular targets they are being designed to act against and may not demonstrate in patients any or all of the
pharmacological benefits that may have been demonstrated in preclinical studies. These product candidates may interact with human biological systems in
unforeseen, ineffective or harmful ways. If the FDA determines that any of our drug candidates are associated with significant side effects or have
characteristics that are unexpected, we may need to delay or abandon their development or limit development to certain uses or subpopulations in which the
undesirable side effects or other characteristics are less prevalent, less severe or more acceptable from a risk benefit perspective. Moreover, we may
determine after conducting clinical trials or related studies that certain of our product candidates or platforms do not possess the anticipated therapeutic
characteristics, and we may decide to abandon or discontinue any one of our studies, product candidates or platforms. For example, in June 2021 we
announced the discontinuation of our SNS-301
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program and terminated the Phase 1/2 clinic trial studying SNS-301 due to a lack of efficacy. In November 2022, we announced the suspension of our
ImmunoPhage platform entirely and we are now focused exclusively on developing our TMADb platform.

Many drug candidates that initially showed promise in early stage testing for treating cancer have later been found to be ineffective and/or cause
side effects that prevented further development of the compound or resulted in their removal from the market. For example, in a third-party clinical trial of
an anti-VISTA monoclonal antibody, dose limiting toxicities caused by cytokine release syndrome resulted in early termination of the clinical trial.
Although initial clinical data from our Phase 1/2 clinical trial of SN'S-101 demonstrate favorable safety, pharmacokinetics and cytokine release profiles,
there is no assurance that data from additional patients will produce similar results. As a result of these and other risks described herein that are inherent in
the development and commercialization of novel therapeutic agents, we may not successfully develop and commercialize our drug candidates, in which
case we may not achieve profitability and the value of our stock may decline.

The regulatory approval processes of the FDA and comparable foreign authorities are lengthy, time-consuming and inherently unpredictable, and
if we are ultimately unable to obtain regulatory approval for our product candidates, our business will be substantially harmed.

We do not have any products that have gained regulatory approval. Our business is substantially dependent on our ability to obtain regulatory
approval for our preclinical programs. We cannot commercialize product candidates in the United States without first obtaining regulatory approval for the
product from the FDA. Before obtaining regulatory approvals for the commercial sale of any product candidate for a particular indication, we must
demonstrate with substantial evidence gathered in preclinical and clinical studies that the product candidate is safe and effective for that indication and that
the manufacturing facilities, processes and controls are adequate with respect to such product candidate. Prior to seeking approval for any of our product
candidates, we will need to confer with the FDA and other regulatory authorities regarding the design of our clinical trials and the type and amount of
clinical data necessary to seek and gain approval for our product candidates.

The time required to obtain approval by the FDA and other regulatory authorities is unpredictable and typically takes many years following the
commencement of preclinical studies and clinical trials and depends upon numerous factors, including the substantial discretion of the regulatory
authorities. In addition, approval policies, regulations, or the type and amount of clinical data necessary to gain approval may change during the course of a
product candidate’s clinical development and may vary among jurisdictions. It is possible that none of our existing product candidates or any future product
candidates will ever obtain regulatory approval.

Our product candidates could fail to receive regulatory approval from the FDA or other comparable regulatory authorities for many reasons,
including:

. disagreement with the design, protocol or conduct of our clinical trials, including with respect to our clinical trial of SNS-101;

. failure to demonstrate that a product candidate is safe and effective for its proposed indication;

. failure of clinical trials to meet the level of statistical significance required for approval,

. failure to demonstrate that a product candidate’s clinical and other benefits outweigh its safety risks;

. disagreement with our interpretation of data from preclinical studies or clinical trials;

. insufficiency of data collected from clinical trials of our product candidates to support the submission and filing of a Biologics License

Application, or BLA, or other submission or to obtain regulatory approval;

. failure to obtain approval of the manufacturing processes or our facilities;
. changes in the approval policies or regulations that render our preclinical and clinical data insufficient for approval; or
. lack of adequate funding to complete a clinical trial in a manner that is satisfactory to the applicable regulatory authority.

Many of these risks are beyond our control, including the risks related to clinical development. If we are unable to develop, receive regulatory
approval for, or successfully commercialize our product candidates, or if we experience delays as a result of any of these risks or otherwise, our business
could be materially harmed.

The FDA or a comparable regulatory authority may require more information, including additional preclinical or clinical data to support approval,
including data that would require us to perform additional clinical trials or modify our manufacturing processes, which may delay or prevent approval and
our commercialization plans, or we may decide to abandon the development program. If we change our manufacturing processes, we may be required to
conduct additional clinical trials or other studies, which also could delay or prevent approval of our product candidates. If we were to obtain approval,
regulatory authorities may approve any of our product candidates for fewer indications than we request (including failing to approve the most commercially
promising indications), may limit indications, may grant approval contingent on the performance of costly post-marketing clinical trials or other post-
marketing
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commitments, or may approve a product candidate with a label that does not include the labeling claims necessary or desirable for the successful
commercialization of that product candidate.

Even if a product candidate were to successfully obtain approval from the FDA or other comparable regulatory authorities in other jurisdictions, any
approval might contain significant limitations related to use restrictions for specified age groups, warnings, precautions or contraindications, or may be
subject to burdensome post-approval study or risk management requirements. If we are unable to obtain regulatory approval for one of our product
candidates in one or more jurisdictions, or any approval contains significant limitations, we may not be able to obtain sufficient funding to continue the
development of that product candidate or generate revenues attributable to that product candidate. Also, any regulatory approval of our current or future
product candidates, once obtained, may be withdrawn.

Our business is highly dependent on the success of our product candidates that we advance into the clinic. All of our product candidates may
require significant additional preclinical, clinical and manufacturing development before we may be able to seek regulatory approval for and
launch a product commercially and we may not be successful in our efforts to build a pipeline of product candidates.

A key element of our strategy is utilizing our TMAD platform to develop conditionally active monoclonal antibodies, which we believe could
generate safer and more effective cancer therapies. However, we currently have no products that are approved for commercial sale and may never be able to
develop marketable products. We are very early in our development efforts, and if any of our product candidates, including SNS-101, encounters safety or
efficacy problems, development delays, regulatory issues or other problems, our development plans and forecasted timelines and business could be
significantly harmed. Our TMAD platform is designed to generate next-generation antibodies that have potential to block immunosuppressive signals or
activate immunostimulatory signals selectively within the tumor microenvironment. However, our TMAb platform may not produce product candidates
that are safe and effective, or which compare favorably with other commercially available alternatives. Even if we are successful in continuing to build our
pipeline and develop next-generation antibodies, the potential product candidates that we identify may not be suitable for clinical development, including as
a result of lack of safety, lack of tolerability, or other characteristics that indicate that they are unlikely to be products that will receive marketing approval,
achieve market acceptance or obtain reimbursements from third-party payors. We cannot provide you with any assurance that we will be able to
successfully advance any of these additional product candidates through the development process. Our research programs may initially show promise in
identifying potential product candidates, yet fail to yield product candidates for clinical development or commercialization for many reasons, including the
following:

. our TMAD platform may not be successful in identifying additional product candidates;

. we may not be able or willing to assemble sufficient resources to acquire or discover additional product candidates;

. our product candidates may not succeed in preclinical or clinical testing;

. a product candidate may on further study be shown to have harmful side effects, such as cytokine release syndrome, or other characteristics

that indicate it is unlikely to be effective or otherwise does not meet applicable regulatory criteria;

. competitors may develop alternatives that render our product candidates obsolete or less attractive;
. product candidates we develop may nevertheless be covered by third parties’ patents or other exclusive rights;
. the market for a product candidate may change during our development program so that the continued development of that product candidate

is no longer reasonable;
. a product candidate may not be capable of being produced in commercial quantities at an acceptable cost, or at all; and
. a product candidate may not be accepted as safe and effective by patients, the medical community or third-party payors, if applicable.

If any of these events occur, we may be forced to abandon our development efforts for a program or programs, or we may not be able to identify,
discover, develop, or commercialize additional product candidates, which could have a material adverse effect on our business and could potentially cause
us to cease operations.

If we do not successfully develop and commercialize product candidates or collaborate with others to do so, we will not be able to obtain product
revenue in future periods, which could significantly harm our financial position and adversely affect the trading price of our common stock.

We may expend our limited resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or
indications that may be more profitable or have a greater likelihood of success.

Because we have limited financial and management resources, we focus on research programs and product candidates that we identify for specific
indications. As a result, we may forego or delay pursuit of opportunities with other product candidates or for other
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indications that later prove to have greater commercial potential. Our resource allocation decisions may cause us to fail to capitalize on viable commercial
products or profitable market opportunities. If we do not accurately evaluate the commercial potential or target market for a particular product candidate,
we may relinquish valuable rights to that product candidate through collaboration, licensing or other royalty arrangements in cases in which it would have
been more advantageous for us to retain sole development and commercialization rights to such product candidate. Our spending on current and future
research and development programs and product candidates for specific indications may not yield any commercially viable products. For example, in June
2021 we announced the discontinuation of our SNS-301 program and terminated the Phase 1/2 clinic trial studying SNS-301 due to a lack of efficacy. SNS-
301 had been our lead product candidate and only clinical stage program. Furthermore, in November 2022 we announced the suspension of our
ImmunoPhage platform entirely, including SNS-401-NG, which we were developing for the treatment of patients with Merkel cell carcinoma. As a result,
we are now focused exclusively on developing our TMAb product candidates.

If'the clinical trials of any of our product candidates fail to demonstrate safety and efficacy to the satisfaction of the FDA or other comparable
regulatory authorities, or do not otherwise produce favorable results, we may incur additional costs or experience delays in completing, or
ultimately be unable to complete, the development and commercialization of our product candidates.

Other than SNS-101, our product candidates are still in the preclinical development stage, and the risk of failure of preclinical programs is high.
Before we can commence clinical trials for a product candidate, we must complete extensive preclinical testing and studies to obtain regulatory clearance to
initiate human clinical trials. We cannot be certain of the timely completion or outcome of our preclinical testing and studies and cannot predict if the FDA
or other regulatory authorities will accept our proposed clinical programs or if the outcome of our preclinical testing and studies will ultimately support the
further development of our programs. As a result, we cannot be sure that we will be able to submit INDs or similar applications for our preclinical
programs on the timelines we expect, if at all, and we cannot be sure that submission of INDs or similar applications will result in the FDA or other
regulatory authorities allowing clinical trials to begin. It is impossible to predict accurately when or if any of our product candidates will prove effective or
safe in humans and will receive regulatory approval. Before obtaining marketing approval from regulatory authorities for the commercial sale of any of our
product candidates, we must demonstrate through lengthy, complex and expensive preclinical testing and clinical trials that our product candidates are both
safe and effective for use in each target indication. Clinical testing is expensive, difficult to design and implement, can take many years to complete and is
uncertain as to outcome. A failure of one or more clinical trials can occur at any stage of testing.

We may experience numerous unforeseen events prior to, during, or as a result of, clinical trials that could delay or prevent our ability to receive
marketing approval or commercialize any of our product candidates, including:

. the FDA or other comparable regulatory authority may disagree as to the number, design or implementation of our clinical trials, or may not
interpret the results from clinical trials as we do;

. regulators or institutional review boards may not authorize us or our investigators to commence a clinical trial or conduct a clinical trial at a
prospective trial site;

. we may not reach agreement on acceptable terms with prospective clinical trial sites, the terms of which can be subject to extensive
negotiation and may vary significantly among different clinical trial sites;

. clinical trials of our product candidates may produce negative or inconclusive results;

. we may decide, or regulators may require us, to conduct additional preclinical studies or clinical trials or abandon our product development
programs;

. the number of patients required for clinical trials of our product candidates may be larger than we anticipate, enrollment in these clinical trials

may be slower than we anticipate, participants may drop out of these clinical trials at a higher rate than we anticipate or we may fail to recruit
suitable patients to participate in a trial;

. our third-party contractors may fail to comply with regulatory requirements or meet their contractual obligations to us in a timely manner, or
at all;
. regulators may issue a clinical hold, or regulators or institutional review boards may require that we or our investigators suspend or terminate

clinical research for various reasons, including noncompliance with regulatory requirements or a finding that the participants are being
exposed to unacceptable health risks;

. the cost of clinical trials of our product candidates may be greater than we anticipate;
. the FDA or other comparable regulatory authorities may fail to approve our manufacturing processes or facilities;
. the supply or quality of our product candidates or other materials necessary to conduct clinical trials of our product candidates may be

insufficient or inadequate;
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. our product candidates may have undesirable side effects or other unexpected characteristics, particularly given their novel, first-in-human
application, causing us or our investigators, regulators or institutional review boards to suspend or terminate the clinical trials; and

. the approval policies or regulations of the FDA or other comparable regulatory authorities may significantly change in a manner rendering
our clinical data insufficient for approval.

To the extent that the results of the trials are not satisfactory for the FDA or regulatory authorities in other countries or jurisdiction to approve our
BLA or other comparable application, the commercialization of our product candidates may be significantly delayed, or we may be required to expend
significant additional resources, which may not be available to us, to conduct additional trials in support of potential approval of our product candidates.

Clinical trials are difficult to design and implement, can be lengthy and expensive, involve uncertain outcomes and may not ultimately be
successful.

It is impossible to predict when or if any of our current or future product candidates will prove effective and safe in humans or will receive
regulatory approval. Before obtaining marketing approval from regulatory authorities for the sale of any product candidate, we must complete preclinical
studies and then conduct extensive clinical trials to demonstrate the safety and efficacy of our product candidates in humans. Human clinical trials are
expensive, can take many years to complete, and are difficult to design and implement, in part because they are subject to rigorous regulatory requirements.
The design of a clinical trial can determine whether its results will support approval of a product and flaws in the design of a clinical trial may not become
apparent until the clinical trial is well advanced. As an organization, we have limited experience designing clinical trials and may be unable to design and
execute a clinical trial to support regulatory approval. There is a high failure rate for oncology product candidates proceeding through clinical trials. Many
companies in the pharmaceutical and biotechnology industries have suffered significant setbacks in late-stage clinical trials even after achieving promising
results in preclinical testing and earlier-stage clinical trials. Data obtained from preclinical and clinical activities are subject to varying interpretations,
which may delay, limit or prevent regulatory approval. In addition, we may experience regulatory delays or rejections as a result of many factors, including
changes in regulatory policy during the period of our product candidate development. Any such delays could negatively impact our business, financial
condition, results of operations and prospects.

Success in preclinical studies or clinical trials may not be predictive of results in future clinical trials.

Results from preclinical studies and early clinical trials may not be predictive of the success of later clinical trials, and interim results of clinical
trials are not necessarily predictive of final results. We do not know whether our candidates will be effective for the intended indications or safe in humans.
Our product candidates may fail to show the desired safety and efficacy in preclinical or clinical development despite positive results observed in early
preclinical studies or having successfully advanced through initial clinical trials. For example, although we have generated preclinical data suggesting that
the conditionally active properties of SNS-101 have the potential to lower the risk of side effects such as cytokine release syndrome, enhance the anti-tumor
effects of PD-1 blockade, and produce anti-tumor activity as a monotherapy, those data were generated either from animal studies or ex vivo studies with
human samples and there can be no assurances that similar results will be achieved in clinical trials of SNS-101 with human subjects. Any failure to
establish sufficient efficacy and safety could cause us to abandon clinical development of our product candidates, including SNS-101.

Additionally, our clinical trial of SNS-101 utilizes an open-label study design. An “open-label” clinical trial is one where both the patient and
investigator know whether the patient is receiving the investigational product candidate or either an existing approved therapy or placebo. Most typically,
open-label clinical trials test only the investigational product candidate and sometimes may do so at different dose levels. Open-label clinical trials are
subject to various limitations that may exaggerate any therapeutic effect, as patients in open-label clinical trials are aware when they are receiving
treatment. Open-label clinical trials may be subject to a “patient bias” where patients perceive their symptoms to have improved merely due to their
awareness of receiving an experimental treatment. Moreover, patients selected for early clinical studies often include the most severe sufferers and their
symptoms may have been bound to improve notwithstanding the new treatment. In addition, open-label clinical trials may be subject to an “investigator
bias” where those assessing and reviewing the physiological outcomes of the clinical trials are aware of which patients have received treatment and may
interpret the information of the treated group more favorably given this knowledge.

Interim topline and preliminary data from our clinical trials that we announce or publish from time to time may change as more patients are
enrolled and additional data become available, and are subject to audit and verification procedures that could result in material changes in the final
data.

We expect to publish from time to time interim topline or preliminary data from our clinical trials. Interim data from clinical trials that we may
complete are subject to the risk that one or more of the clinical outcomes may materially change as patient enrollment continues and more patient data
become available. We also make assumptions, estimations, calculations and conclusions as part of our analyses of data, and we may not have received or
had the opportunity to fully and carefully evaluate all data. As a result, the topline or preliminary results that we report may differ from future results of the
same studies, or different conclusions or
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considerations may qualify such results, once additional data have been received and fully evaluated. Preliminary or topline data also remain subject to
audit and verification procedures that may result in the final data being materially different from the preliminary data we previously published. As a result,
interim and preliminary data should be viewed with caution until the final data are available. From time to time, we may also disclose interim data from our
clinical trials. Interim data from clinical trials are subject to the risk that one or more of the clinical outcomes may materially change as patient enrollment
continues and more patient data become available or as patients from our clinical trials continue other treatments for their disease. Adverse differences
between preliminary or interim data and final data could significantly harm our reputation and business prospects. Further, disclosure of interim data by us
or by our competitors could result in volatility in the price of our common stock.

Further, others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations, conclusions or analyses or may
interpret or weigh the importance of data differently, which could impact the potential of the particular program, the likelihood of marketing approval or
commercialization of the particular product candidate, any approved product, and our company in general. In addition, the information we choose to
publicly disclose regarding a particular study or clinical trial is derived from information that is typically extensive, and you or others may not agree with
what we determine is material or otherwise appropriate information to include in our disclosure.

If the interim, topline, or preliminary data that we report differ from actual results, or if others, including regulatory authorities, disagree with the
conclusions reached, our ability to obtain approval for, and commercialize, our product candidates may be harmed, which could harm our business,
operating results, prospects or financial condition.

We depend on timely enrollment of patients in our clinical trials for our product candidates. If we encounter difficulties enrolling patients in our
clinical trials, our clinical development activities could be delayed or otherwise adversely affected.

Identifying and qualifying patients to participate in clinical trials of our product candidates is critical to our success. We may experience difficulties
in patient enrollment in our clinical trials for a variety of reasons. The timely completion of clinical trials in accordance with their protocols depends,
among other things