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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q (Quarterly Report) contains forward-looking statements within the meaning of Section 21E of the Securities Exchange Act
of 1934, as amended (Exchange Act), and section 27A of the Securities Act of 1933, as amended (Securities Act). All statements contained in this Quarterly
Report other than statements of historical fact are “forward-looking statements” for purposes of this Quarterly Report on Form 10-Q. These forward-looking
statements may include, but are not limited to, statements regarding our current and future nonclinical and clinical development activities, anticipated impacts
of the COVID-19 pandemic, efficacy and safety profile of our product candidates, expected timing and results of clinical trials, expected timing of the
execution of, and expected results from, strategic options, collaborations with third parties, the receipt and timing of potential regulatory designations,
approvals and commercialization of product candidates, future results of operations and financial position, business strategy and plans, market size, potential
growth opportunities,  our objectives for future operations and statements relating to the completion of the Merger and the timing of such completion. The
words “believe,” “may,” “will,” “potentially,” “estimate,” “continue,” “anticipate,” “intend,” “could,” “would,” “project,” “plan” “expect,” and similar
expressions that convey uncertainty of future events or outcomes are intended to identify forward-looking statements.

We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe may affect
our financial condition, results of operations, business strategy, short-term and long-term business operations and objectives and financial needs. These
forward-looking statements are subject to a number of risks, uncertainties and assumptions, including those described in the “Risk Factors” section and
elsewhere in this Quarterly Report on Form 10-Q. Moreover, we operate in a very competitive and rapidly changing environment, and new risks emerge from
time to time. It is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent to which any
factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of
these risks, uncertainties and assumptions, the forward-looking events and circumstances discussed in this report may not occur and actual results could differ
materially and adversely from those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the forward-looking
statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected in the forward-
looking statements will be achieved or occur. We undertake no obligation to update publicly any forward-looking statements to conform these statements to
actual results or to changes in our expectations, except as required by law. You should read this Quarterly Report with the understanding that our actual future
results, levels of activity, performance and events and circumstances may be materially different from what we expect.

As used in this Quarterly Report on Form 10-Q, the terms “Sierra Oncology,” “the Company,” “we,” “us” and “our” refer to Sierra Oncology, Inc., a Delaware
corporation, and its subsidiaries taken as a whole, unless otherwise noted. Sierra Oncology is our registered trademark. The “Sierra Oncology” logo and all
product names are our common law trademarks. This Quarterly Report may contain additional trade names, trademarks and service marks of other companies,
which are the property of their respective owners. We do not intend our use or display of other companies’ trade names, trademarks or service marks to imply a
relationship with, or endorsement or sponsorship of us by, these other companies.
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PART I

ITEM 1. CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)

SIERRA ONCOLOGY, INC.

Condensed Consolidated Balance Sheets
(unaudited)

(in thousands, except share and per share data)
 

   
March 31,

2022    
December 31,

2021  
ASSETS                
CURRENT ASSETS:               

Cash and cash equivalents   $ 274,015    $ 104,749 
Prepaid expenses and other current assets     4,182      2,644 

Total current assets     278,197      107,393 
Property and equipment, net     129      141 
Operating lease right-of-use assets     708      788 
Other assets     966      1,045 
TOTAL ASSETS   $ 280,000    $ 109,367 
LIABILITIES AND STOCKHOLDERS’ EQUITY                
CURRENT LIABILITIES:               

Accrued and other liabilities   $ 11,282    $ 10,726 
Accounts payable     1,798      2,158 

Total current liabilities     13,080      12,884 
Term loan     4,862      — 
Operating lease liabilities     436      485 
TOTAL LIABILITIES     18,378      13,369 
Commitments and Contingencies (Note 8)               
STOCKHOLDERS’ EQUITY:               
Preferred stock, $0.001 par value; 10,000,000 shares authorized as of
   March 31, 2022  and December 31, 2021; nil shares issued and outstanding as of
   March 31, 2022 and December 31, 2021     —      — 
Common stock, $0.001 par value; 500,000,000 shares authorized as of
   March 31, 2022 and December 31, 2021; 23,800,409 and 15,571,656 shares issued
   and outstanding as of March 31, 2022 and December 31, 2021     24      16 
Additional paid-in capital     1,230,774      1,037,230 
Accumulated deficit     (969,176)     (941,248)
TOTAL STOCKHOLDERS’ EQUITY     261,622      95,998 
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY   $ 280,000    $ 109,367

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SIERRA ONCOLOGY, INC.

Condensed Consolidated Statements of Operations and Comprehensive Loss
(unaudited)

(in thousands, except share and per share data)
 

   
Three Months Ended

March 31,  
    2022     2021  

Operating expenses:               
Research and development   $ 17,554   $ 13,953 
General and administrative     10,329      5,865 

Total operating expenses     27,883      19,818 
Loss from operations     (27,883)     (19,818)
Other expense, net     59      29 
Loss before provision for (benefit from) income taxes, net     (27,942)     (19,847)
Provision for (benefit from) income taxes, net     (14)     68 
Net loss and comprehensive loss     (27,928)     (19,915)
Net loss per common share, basic and diluted   $ (1.33)   $ (1.71)
Weighted-average shares used in computing net loss per
   common share, basic and diluted     20,965,811      11,667,967

 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SIERRA ONCOLOGY, INC.

Condensed Consolidated Statements of Stockholders’ Equity
(unaudited)

(in thousands, except share data)
 

    Common Stock    
Additional

Paid-In     Accumulated    
Total

Stockholders’  
    Shares     Amount     Capital     Deficit     Equity  

Balance—December 31, 2021     15,571,656    $ 16    $ 1,037,230    $ (941,248)   $ 95,998 
Issuance of common stock,
   net of offering costs of $8.3 million     4,824,075      5      121,900      —      121,905 
Issuance of pre-funded stock warrants, net of
   offering costs of $1.6 million     —      —      23,397      —      23,397 
Issuance of common stock for exercise
   of common stock warrants     3,056,477      3      40,343      —      40,346 
Issuance of common stock for exercise
   of common stock options     348,201      —      4,572      —      4,572 
Stock-based compensation     —      —      3,332      —      3,332 
Net loss     —      —      —      (27,928)     (27,928)

Balance—March 31, 2022     23,800,409    $ 24    $ 1,230,774    $ (969,176)   $ 261,622
 

 

    Common Stock    
Additional

Paid-In     Accumulated    
Total

Stockholders’  
    Shares     Amount     Capital     Deficit     Equity  

Balance—December 31, 2020     11,128,484    $ 11    $ 944,537    $ (846,589)   $ 97,959 
Issuance of common stock from an
   At-The-Market equity offering,
   net of offering costs     1,149,820      1      19,631      —      19,632 
Issuance of common stock for exercise
   of common stock warrants     49,995      —      660      —      660 
Issuance of common stock for exercise
   of common stock options     21,662      —      288      —      288 
Stock-based compensation     —      —      2,931      —      2,931 
Net loss     —      —      —      (19,915)     (19,915)

Balance—March 31, 2021     12,349,961    $ 12    $ 968,047    $ (866,504)   $ 101,555
 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SIERRA ONCOLOGY, INC.

Condensed Consolidated Statements of Cash Flows
(unaudited)

(in thousands)
 

   
Three Months Ended

March 31,  
    2022     2021  

CASH FLOWS FROM OPERATING ACTIVITIES:                
Net loss   $ (27,928)   $ (19,915)
Adjustments to reconcile net loss to net cash used in operating activities:               

Stock-based compensation     3,332      2,931 
Depreciation and amortization     92      47 
Other     29      (11)
Changes in operating assets and liabilities:               

Prepaid expenses and other assets     (1,459)     406 
Accounts payable     (297)     317 
Accrued, other and operating lease liabilities     494      (736)

Net cash used in operating activities     (25,737)     (16,961)
CASH FLOWS FROM INVESTING ACTIVITIES:                

Purchase of property and equipment     (62)     — 
Net cash used in investing activities     (62)     — 

CASH FLOWS FROM FINANCING ACTIVITIES:                
Proceeds from issuance of common stock on follow-on offering,
   net of offering costs     121,905      — 
Proceeds from exercise of common stock warrants     40,346      660 
Proceeds from issuance of pre-funded warrants in a public offering     23,397      — 
Proceeds from issuance of term loan, net of issuance costs     4,845      — 
Proceeds from exercise of common stock options     4,572      288 
Proceeds from issuance of common stock from At-The-Market equity offering,
   net of offering costs     —      19,632 

Net cash provided by financing activities     195,065      20,580 
Effect of foreign exchange rate changes on cash, cash equivalents and restricted cash     —      (16)

NET INCREASE IN CASH, CASH EQUIVALENTS AND RESTRICTED CASH     169,266      3,603 
CASH, CASH EQUIVALENTS AND RESTRICTED CASH — Beginning of period     105,049      104,355 
CASH, CASH EQUIVALENTS AND RESTRICTED CASH — End of period   $ 274,315    $ 107,958 
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:                

Cash paid for income taxes, net   $ 17    $ 13 
SUPPLEMENTAL DISCLOSURES OF NON-CASH INVESTING AND
   FINANCING INFORMATION:                

Unpaid deferred financing costs in accrued and other liabilities   $ 63    $ 110
 

 
The accompanying notes are an integral part of these condensed consolidated financial statements.
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SIERRA ONCOLOGY, INC.

Notes to Condensed Consolidated Financial Statements
(unaudited)

1. Organization

Description of Business

Sierra Oncology, Inc. (together with its subsidiaries, collectively referred to as the “Company”), a Delaware corporation, is a late-stage biopharmaceutical
company focused on the potential commercialization of momelotinib, an investigational agent for the treatment in myelofibrosis. Momelotinib is a selective and
orally bioavailable JAK1 (Janus kinase 1), JAK2 (Janus kinase 2) and ACVR1 (Activin A receptor type 1) / activin receptor-like kinase-2 (ALK2) inhibitor with
a differentiated mechanism of action. In January 2022, the Company announced positive topline results from its global Phase 3 clinical trial, called
MOMENTUM, for patients with myelofibrosis who are symptomatic and anemic and previously treated with an approved JAK inhibitor. Momelotinib achieved
a statistically significant benefit on symptoms, anemia and splenic size. The MOMENTUM data, combined with data from earlier clinical trials, will be the
basis for a New Drug Application (NDA) that the Company plans to submit in the second quarter of 2022. Approximately 1,000 myelofibrosis patients have
received momelotinib through clinical trials at different stages of clinical development, and several of these patients remain on treatment for more than 11
years.

In August 2021, the Company acquired an exclusive global license from AstraZeneca AB (AstraZeneca) for SRA515 (formerly AZD5153), a potent and
selective bromodomain-containing protein 4 (BRD4) bromodomain and extraterminal (BET) inhibitor with a novel bivalent binding mode (See Note 8).

The Company’s portfolio also includes SRA737, a selective, orally bioavailable small molecule inhibitor of Checkpoint kinase 1 (Chk1), an emerging target for
the treatment of cancer which has a key role in the DNA Damage Response (DDR).

The Company’s primary activities since inception have been conducting research and development activities, conducting preclinical and clinical testing,
recruiting personnel, preparing for potential commercialization, performing business and financial planning, identifying and evaluating additional drug
candidates for potential in-licensing or acquisition, and raising capital to support development activities.

 As of March 31, 2022, the Company had $274.0 million of cash and cash equivalents. The Company believes that its balance of cash and cash equivalents as
of the date of the issuance of these consolidated financial statements is sufficient to fund its current operational plan for at least the next twelve months.
Proposed Merger with GlaxoSmithKline
On April 12, 2022, the Company entered into an Agreement and Plan of Merger (Merger Agreement) with GlaxoSmithKline plc, a public limited company
organized under the laws of England and Wales (GSK) and Orikum Acquisition Inc., a Delaware corporation and wholly owned subsidiary of GSK (Acquisition
Sub). The Merger Agreement provides that, subject to the terms and conditions set forth in the Merger Agreement, Acquisition Sub will merge with and into the
Company (the Merger), with the Company surviving the Merger as an indirect wholly owned subsidiary of GSK.
Treatment of Capital Stock - Under the Merger Agreement, at the effective time of the Merger, each issued and outstanding share of the Company’s common
stock (other than shares (1) held by the Company as treasury stock; (2) owned by GSK, Acquisition Sub or any of their respective subsidiaries; or (3) held by
stockholders who have neither voted in favor of the adoption of the Merger Agreement nor consented thereto in writing and properly and validly exercised their
statutory rights of appraisal under Delaware law) will be cancelled and extinguished and automatically converted into the right to receive $55.00 in cash,
without interest (Per Share Price).
Treatment of Equity Awards - At the effective time of the Merger, each of the Company’s outstanding and unexercised stock options will accelerate vesting in
full and be cancelled and converted into a right to receive an amount in cash, without interest, equal to the product obtained by multiplying (1) the amount of
the Per Share Price (less the exercise price per share attributable to such stock option) by (2) the total number of shares of the Company’s common stock
issuable upon exercise in full of such stock option. To the extent any stock options have performance-based vesting pursuant to a performance period that is still
outstanding after the effective time of the Merger, the performance requirement will be deemed to be satisfied to the maximum achievement of performance
criteria. Any stock option with an exercise price per share equal to or greater than the Per Share Price will be cancelled without any cash payment being made in
respect thereof.

Treatment of Warrants - In connection with the completion of the Merger, the Company’s outstanding warrants will be treated in accordance with their
respective terms. At the effective time of the Merger, (1) any of the Company’s outstanding Series A warrants will be cancelled and represent only the right to
receive an amount in cash, without interest, equal to the Black Scholes Value (as
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defined in the Series A Warrants) and (2) any of the Company’s outstanding pre-funded warrants will be deemed exercised in full as a “cashless exercise” (as
described in the Pre-Funded Warrants), and the holder thereof will be entitled to receive an amount in cash, without interest, equal to the product obtained by
multiplying (1) the amount of the Per Share Price by (2) the number of shares of the Company’s common stock deemed to be issuable upon exercise in full of
the pre-funded warrant as a “cashless exercise.”

Consummation of the Merger is subject to the satisfaction or waiver of customary closing conditions, including: (1) the approval of the Merger Agreement by
holders of a majority of the outstanding shares of the Company’s common stock (Requisite Stockholder Approval); (2) the expiration or termination of the
waiting period under the United States Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended (HSR Act); and (3) the absence of any order, law or
legal restraint preventing or materially impairing the consummation of the Merger.

The Merger Agreement contains customary representations, warranties and covenants made by each of the Company, GSK and Acquisition Sub, including,
among others, covenants by the Company regarding the conduct of its business prior to the closing of the Merger. Beginning on the date of the Merger
Agreement, the Company is subject to customary “no-shop” restrictions pursuant to which the Company is required, among other things, (i) not to solicit,
initiate, propose or induce the making or knowingly encourage any Acquisition Proposals (as defined in the Merger Agreement) and (ii) subject to certain
exceptions, not to engage in discussions or negotiations regarding, or furnish to any third party any non-public information with respect to, any Acquisition
Proposal. In addition, the Company has agreed that, subject to certain exceptions, the Company Board will not withdraw its recommendation that the
Company’s stockholders vote to adopt and approve the Merger Agreement. The Company has also agreed that the Company will file with the SEC a proxy
statement in preliminary form relating to the adoption of the Merger Agreement by the Company’s stockholders as promptly as reasonably practicable after the
date of the Merger Agreement, and the Company will convene and hold a special meeting of the Company’s stockholders for the purpose of seeking the
adoption of the Merger Agreement as promptly as reasonably practicable following the mailing of the definitive proxy statement to the Company’s
stockholders.

Either the Company or GSK may terminate the Merger Agreement if, among certain other circumstances, (i) the Merger has not been consummated on or
before October 10, 2022 or (ii) the Company’s stockholders fail to adopt the Merger Agreement at the special meeting. The Company may terminate the Merger
Agreement in certain additional limited circumstances, including to allow the Company to enter into a definitive agreement for an alternative acquisition
proposal that constitutes a Superior Proposal (as defined in the Merger Agreement). GSK may terminate the Merger Agreement in certain additional limited
circumstances, including if the Company Board withdraws its recommendation that the Company’s stockholders vote to adopt and approve the Merger
Agreement, if the Company enters into an agreement relating to an Acquisition Proposal or if the “no shop” provisions of the Merger Agreement are willfully
and materially breached.

Upon termination of the Merger Agreement under specified circumstances, the Company will be required to pay GSK a termination fee of $70.0 million.
Specifically, this termination fee is payable by the Company to GSK if the Merger Agreement is terminated by (1) GSK because (A) the Company Board
withdraws its recommendation that the Company’s stockholders vote to adopt and approve the Merger Agreement, (B) the Company enters into an agreement
relating to an Acquisition Proposal or (C) the “no shop” provisions of the Merger Agreement are willfully and materially breached; or (2) prior to receiving the
Requisite Stockholder Approval, the Company in order to enter into a definitive agreement for an alternative acquisition proposal that constitutes a Superior
Proposal. The termination fee will also be payable in certain circumstances if (1) the Merger Agreement is terminated under certain circumstances; (2) prior to
such termination a proposal to acquire at least 50 percent of the Company’s stock or assets is made and not withdrawn; and (3) within one year of such
termination, the Company subsequently enters into a definitive agreement providing for the acquisition of at least 50 percent of its stock or assets and such
transaction is ultimately consummated.

For additional information regarding the Merger, please refer to the Merger Agreement, which was filed with the SEC on April 13, 2022, as an exhibit to a
Current Report on Form 8-K.

2. Summary of Significant Accounting Policies

Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted accounting
principles (GAAP) and applicable rules and regulations of the Securities and Exchange Commission (SEC) regarding interim financial reporting. Accordingly,
they do not include all the information and notes required for complete financial statements and should be read in conjunction with the Company’s audited
consolidated financial statements included in the Company’s Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on March
10, 2022. There were no significant changes to the accounting policies during the three months ended March 31, 2022 from the significant accounting policies
described in Note 2 to the consolidated financial statements in the 2021 Form 10-K. The unaudited condensed consolidated financial statements include the
accounts of the Company and its wholly-owned subsidiaries. All intercompany transactions and balances have been eliminated in consolidation.
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These unaudited condensed consolidated financial statements and related disclosure have been prepared on the same basis as the annual consolidated financial
statements and reflect, in the opinion of management, all adjustments of a normal and recurring nature that are necessary for the fair presentation of the
Company’s condensed consolidated financial statements included in this report. The condensed consolidated results of operations for the three months ended
March 31, 2022 are not necessarily indicative of the results to be expected for the year ending December 31, 2022, or for any other future annual or interim
period. The condensed consolidated balance sheet as of December 31, 2021 included herein was derived from the audited consolidated financial statements as
of that date.

Use of Estimates

The preparation of the condensed consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the condensed consolidated financial
statements and the reported amounts of expense during the reporting period. Significant estimates and assumptions made in the accompanying condensed
consolidated financial statements include, but are not limited to the fair value of stock options issued, the probability of achieving performance-based
milestones of stock options, accruals such as research and development costs, and recoverability of the Company’s net deferred tax assets and related valuation
allowance. The Company evaluates its estimates and assumptions on an ongoing basis using historical experience and other factors and adjusts those estimates
and assumptions when facts and circumstances dictate. Actual results could materially differ from those estimates.

3. Net Loss Per Share

Basic net loss per share is calculated by dividing net loss by the weighted-average number of common stock outstanding during the period without
consideration for common stock equivalents. Diluted net loss per share is computed by dividing net loss by the weighted-average number of common stock
equivalents outstanding for the period determined using the treasury-stock method. For purposes of this calculation, stock options and warrants for common
stock are considered to be common stock equivalents and are only included in the calculation of diluted net loss per share when their effect is dilutive.

The following shares of common stock equivalents were excluded from the calculation of diluted net loss per share for the periods presented because including
them would have been antidilutive:
 

   
March 31,

2022    
March 31,

2021  
Series A warrants for common stock     7,771,951      7,802,241 
Series B warrants for common stock     212,477      2,524,732 
Options to purchase common stock     5,466,822      4,667,173 
Pre-funded warrants for common stock     925,925      — 
Warrants for common stock     1,839      727,122 

Total potential dilutive shares     14,379,014      15,721,268
 

 

4. Fair Value Measurements

The Company measures and reports its cash equivalents at fair value. The following table sets forth the fair value of the Company’s financial assets measured
on a recurring basis by level within the fair value hierarchy:

 
    March 31, 2022  
    Level 1     Level 2     Level 3     Total  
    (in thousands)  

Financial Assets                                
Money market funds   $ 271,564   $ —   $ —    $ 271,564

 

 
    December 31, 2021  
    Level 1     Level 2     Level 3     Total  
    (in thousands)  

Financial Assets                                
Money market funds   $ 102,526   $ —   $ —    $ 102,526

 

Money market funds are measured at fair value on a recurring basis using quoted prices and are classified as a Level 1 input. The Company’s cash and cash
equivalents, restricted cash, other current assets, accounts payable and accrued and other liabilities approximate their fair values due to their short duration. The
term loan bears interest at prevailing market rates for instruments with similar characteristics, accordingly, the carrying value of this instrument approximates
its fair value.

There were no transfers between Levels 1, 2 or 3 during the three months ended March 31, 2022.
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5. Balance Sheet Components

Cash and Cash Equivalents

Cash and cash equivalents consist of the following:
 

   
March 31,

2022    
December 31,

2021  
    (in thousands)  

Cash   $ 2,451    $ 2,223 
Cash equivalents:               

Money market accounts     271,564      102,526 
Total cash and cash equivalents   $ 274,015    $ 104,749

 

 
The following table provides a reconciliation of cash, cash equivalents and restricted cash reported in the condensed consolidated balance sheets to the amounts
shown in the condensed consolidated statements of cash flows.
 

   
March 31,

2022    
March 31,

2021  
    (in thousands)  

Cash and cash equivalents   $ 274,015    $ 107,658 
Restricted cash included in other assets     300      300 

Total cash, cash equivalents and restricted cash shown in
   the condensed consolidated statement of cash flows   $ 274,315    $ 107,958

 

 

Prepaid Expenses and Other Current Assets

Prepaid expenses and other current assets consist of the following:
 

   
March 31,

2022    
December 31,

2021  
    (in thousands)  

Prepaid research and development project costs   $ 1,233    $ 290 
Prepaid software and subscription fees     1,130      536 
Prepaid insurance     556      1,029 
Other receivables     270      147 
Other     993      642 

Total prepaid expenses and other current assets   $ 4,182    $ 2,644
 

 

Property and Equipment, net

Property and equipment, net consists of the following:
 

   
March 31,

2022    
December 31,

2021  
    (in thousands)  

Software   $ 456    $ 456 
Leasehold improvements     35      35 
Computer equipment     5      5 

Property and equipment, gross     496      496 
Less: accumulated depreciation     (367)     (355)

Total property and equipment, net   $ 129    $ 141
 

 
Depreciation related to the Company’s property and equipment was $12,000 for the three months ended March 31, 2022 and $10,000 for the three months
ended March 31, 2021.
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Accrued and Other Liabilities

Accrued and other liabilities consist of the following:
 

   
March 31,

2022    
December 31,

2021  
    (in thousands)  

Accrued research and development costs   $ 4,864    $ 2,727 
Accrued employee related costs     3,383      6,725 
Accrued professional fees     2,427      739 
Operating lease liabilities     318      368 
Other     290      167 

Total accrued and other liabilities   $ 11,282    $ 10,726
 

 

6. Leases

In December 2020, the Company entered into a 48-month operating lease agreement to lease office space in San Mateo, California. The lease commenced on
April 30, 2021 and expires on April 30, 2025.

The Company also has an operating lease agreement to lease office space in Vancouver, Canada that expires on February 28, 2023. In December 2020, the
Company entered into an agreement to sublet the entire office premises to a third party until February 27, 2023. Pursuant to the sublease agreement, the
subtenant will pay base rent of $0.2 million per annum to the Company and all operating costs related to the office space.

The components of lease expense and related cash flows for the three months ended March 31, 2022 and 2021 were as follows:
 

   
Three Months Ended

March 31,  
    2022     2021  
    (in thousands)  

Operating lease cost   $ 89    $ 43 
Short-term lease cost   $ 7      7 
      96      50 
Operating cash flows used for operating leases   $ 110    $ 57

 

 
As of March 31, 2022, the weighted average remaining lease term and discount rate for the operating leases are 2.7 years and 4.6%, respectively.

As of March 31, 2022, maturities of lease liability due under the lease agreements are as follows:
 

Years Ending December 31:  
Operating

Leases  
    (in thousands)  

Remainder of 2022     289 
2023     223 
2024     230 
2025     58 
Total lease payments     800 
Less imputed interest     (46)

Total     754
 

 
These amounts have not been reduced by future base rent due under the Vancouver sublease of $0.2 million. In addition to base rent, the Vancouver lease
requires payment of operating costs. These costs are not included in the table above or the sublease amount.
 

7. Term Loan

On January 21, 2022 (Effective Date), the Company entered into a Loan and Security Agreement (Loan Agreement) with Oxford Finance, LLC (Oxford),
pursuant to which the Company may obtain a loan of aggregate principal amount of up to $125.0 million (Term Loans) in four tranches. Contemporaneously
with executing the Loan Agreement, the Company drew down the first $5.0 million tranche (Term Loan A). The second and third tranche (Term Loan B and
Term Loan C, respectively) may be drawn upon
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the achievement of certain pre-determined milestones. During the first quarter of 2022, the Company met the milestone required to borrow under Term Loan B
but has elected to defer the draw and combine with Term Loan C for a total of a $70.0 million, per the terms of the Loan Agreement. Term Loan C must be
drawn within 30 days after the completion of the related milestone but no later than December 31, 2023. The $50.0 million under Term Loan D will only be
available at the sole discretion of the lender.

The Term Loans will bear interest at the floating per year rate equal to the prime rate, plus a margin of 5.25%, subject to a floor of 8.50% (for an interest rate of
8.50% at March 31, 2022). Interest is payable monthly in arrears on the first calendar day of each calendar month. Beginning (i) March 1, 2025, if either the
Term B Loan or the Term C Loan is not made or (ii) September 1, 2025, if both the Term B Loan and the Term C Loan are made, the Company shall repay the
Term Loans in consecutive equal monthly payments of principal, together with applicable interest, in arrears. All unpaid principal and accrued and unpaid
interest with respect to each Term Loan is due and payable in full on January 1, 2027.

The Company will be required to make a final payment of 6.0% of the original principal amount of the Term Loans, payable at maturity or upon any earlier
acceleration or prepayment of the Term Loans. The Company may prepay all, but not less than all, of the Term Loans, subject to a prepayment fee equal to (i)
2.0% of the principal amount of the applicable Term Loan if prepaid on or before the first anniversary date of the Effective Date and (ii) 1.0% of the principal
amount of the applicable Term Loan if prepaid after the first and on or before the third anniversary of the Effective Date. All Term Loans will be subject to a
facility fee of 0.5% of the principal amount.

The Company’s obligations under the Loan Agreement are secured by all its assets, other than its intellectual property, until the first date on which the
aggregate outstanding principal amount of the Term Loans equals or exceeds $50.0 million, at which time the Company has agreed to grant a security interest in
its intellectual property.

The Loan Agreement contains customary affirmative and restrictive covenants, including, among others, covenants restricting the Company from incurring
additional indebtedness, granting liens, making investments, consummating transactions with affiliates, disposing of assets, consummating mergers or
acquisitions, having a change of control and paying dividends or distributions, subject in each case, to customary qualifications and exceptions. In addition,
beginning with the fiscal quarter ending December 31, 2023, the Company will be subject to a financial covenant requiring it to achieve consolidated six
months’ trailing revenues of at least 75% of its revenue plan for such period.

The Loan Agreement includes customary events of defaults, including, among others, payment defaults, breach of representations and warrants, covenant
defaults, cross-defaults to other debt, judgment defaults, insolvency and bankruptcy defaults, a material adverse change default and delisting of the Company’s
common stock. The occurrence of an event of default could result in the acceleration of the obligations under the Loan Agreement, termination of the Term
Loan commitments and the right to foreclose on the collateral securing the obligations. During the existence of an event of default, the Term Loans will accrue
interest at a rate per annum equal to 5.0% above the otherwise applicable interest rate.

The debt issuance costs were recorded as debt discounts and together with the final payment fee are being amortized using the effective interest rate method
over the term of the loan. As of March 31, 2022, the effective interest rate on Term Loan A was 10.52% and the unamortized debt discount was $0.1 million.
Amortization of the debt discount and accrual of final payment was approximately $17,000 for the three months ended March 31, 2022.

Scheduled payments due under the Loan Agreement, excluding the final payment fee of $0.3 million and interest payments, are as follows:
    March 31, 2022  

    (in thousands)  
2025   $ 2,174 
2026     2,609 
2027     217 

Total   $ 5,000
 

During the three months ended March 31, 2022, the Company recognized $0.1 million of interest expense related to the Loan Agreement. The Company did not
incur interest expense for the three months ended March 31, 2021.
 

8. Commitments and Contingencies

Asset Purchase Agreement

In August 2018, the Company entered into an Asset Purchase Agreement with Gilead whereby the Company acquired worldwide rights to the pharmaceutical
product, momelotinib, an investigational orally bioavailable JAK1, JAK2 and ACVR1/ALK2 inhibitor
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together with all related intellectual property rights and certain other related assets. Pursuant to the agreement, the Company made a one-time upfront payment
of $3.0 million in August 2018. In October 2019, the Company entered into an amendment to the Asset Purchase Agreement in which the Company agreed to
issue, subject to certain conditions, shares of common stock and a warrant to purchase common stock to Gilead in consideration for meaningfully reduced
royalty rates and elimination of a near term milestone payment in the Asset Purchase Agreement. Pursuant to the amended agreement, milestone payments of up
to an aggregate of $190.0 million may become payable to Gilead upon the achievement of certain regulatory and commercial milestone events, including a
milestone payment of $25.0 million due upon the approval of momelotinib from the U.S. Food and Drug Administration (FDA). These milestones will be
accrued once they are considered probable of occurring. In addition, the Company is now required to pay Gilead low double-digit to high-teens percent tiered
combined royalties based upon net sales.

License Agreements

In August 2021, the Company entered into a license agreement with AstraZeneca for an exclusive global license for SRA515 and related compounds, which
selectively inhibit BRD4. Under the agreement, the Company has an exclusive license to develop, manufacture and commercialize SRA515 for all therapeutic,
prophylactic, palliative and diagnostic uses in humans and animals. The Company made a one-time, non-refundable upfront cash payment of $8.0 million to
AstraZeneca, which was expensed as research and development costs in 2021. Aggregate milestone payments of up to $208.0 million may become payable by
the Company upon the achievement of certain development, regulatory and commercial milestones. These milestones will be accrued once they are considered
probable of occurring. In addition, the Company is required to pay AstraZeneca a tiered royalty on worldwide net sales ranging from high single-digits to low
double-digits.

In September 2016, the Company entered into an exclusive license agreement with CRT Pioneer Fund LP (CPF) for worldwide rights, know-how and materials
to develop SRA737, a small molecule inhibitor targeting Chk1, a promising therapeutic target to treat cancer. Pursuant to the agreement, the Company made a
one-time upfront payment of $7.0 million to CPF in October 2016 and paid $2.0 million to CPF in January 2017 for the successful transfer of two ongoing
Phase 1 clinical trials. Pursuant to the original license agreement, additional milestone payments of up to an aggregate of $319.5 million may have become
payable to CPF upon the achievement of certain milestones. In November 2020, the Company entered into an amendment to the license agreement with CPF,
which amended the terms and reduced the amounts of certain future milestone payments. Pursuant to the amended agreement, future milestone payments of up
to an aggregate of $290.0 million may become payable to CPF upon the achievement of certain developmental, regulatory and commercial milestones,
including a milestone payment of $2.0 million upon the dosing of the first patient of the first trial of SRA737 by the Company following the effective date of
the amendment. These milestones will be accrued once they are considered probable of occurring. In addition, the Company is required to pay CPF, on
a product-by-product and country-by-country basis, tiered high single-digit to low double-digit royalties on the net sales of any product successfully developed.

Legal

From time to time, the Company may become subject to other legal proceedings, claims and litigation arising in the ordinary course of business. In addition, the
Company may receive letters alleging infringement of patent or other intellectual property rights. The Company is not currently a party to any other material
legal proceedings, nor is it aware of any pending or threatened litigation that, in the Company’s opinion, would have a material adverse effect on the business,
operating results, cash flows or financial condition should such litigation be resolved unfavorably.
 

COVID-19

The full extent of the impact of the COVID-19 pandemic on financial markets, economies worldwide and our business is highly uncertain. Research and
development expenses and general and administrative expenses may vary significantly if there is an increased impact from COVID-19 on the costs and timing
associated with the conduct of clinical trials and other related business activities. The Company is carefully monitoring the pandemic and the potential length
and depth of the resulting economic impact on its financial condition and results of operations. As of March 31, 2022, the Company was not aware of any
contingencies and no related estimates were recorded on its financial statements as a result of COVID-19.
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9. Stockholders’ Equity

Underwritten Public Offering

On January 31, 2022, the Company completed an underwritten public offering of 4,074,075 shares of common stock and pre-funded warrants to purchase up to
925,925 shares of common stock. As part of the underwritten public offering, on February 3, 2022, the Company issued an additional 750,000 shares of
common stock representing the underwriters’ full exercise of their over-allotment option. The shares of common stock and the pre-funded warrants were offered
by the Company at a price to the public of $27.00 and $26.999 per share, respectively. The aggregate net proceeds received by the Company from the offering
were $145.3 million, net of underwriting discounts and commissions and offering expenses of $9.9 million.

At-The-Market Common Stock Offering

The Company filed prospectus supplements pursuant to which it can issue and sell an aggregate of up to $150.0 million of its common stock from time to time
in At-The-Market (ATM) offerings. There were no ATM sales during the three months ended March 31, 2022. During the three months ended March 31, 2021,
the Company sold 1,149,820 shares under the ATM program for net proceeds of $19.6 million, net of commissions and offering expenses. As of March 31,
2022, there was $59.6 million remaining available under the ATM program.

Common Stock Reserved for Issuance

The Company is required to reserve and keep available out of its authorized but unissued shares of common stock a number of shares sufficient to effect the
conversion of all outstanding options granted and available for grant under the incentive plans, shares reserved for issuance under the employee stock purchase
plan and issued warrants.
 

   
March 31,

2022    
December 31,

2021  
Shares reserved under Series A warrant     7,771,951      7,790,879 
Shares reserved under Series B warrant     212,477      2,524,732 
Shares reserved for future option grants under equity plans     1,452,859      1,207,827 
Outstanding stock options under equity incentive plans     5,466,822      4,937,189 
Pre-funded warrants for common stock     925,925      — 
Outstanding warrants     1,839      727,122 
Shares reserved under the 2015 employee stock purchase plan     17,500      17,500 

Total common stock reserved for issuance     15,849,373      17,205,249
 

Common Stock Warrants

In connection with the Company’s January 2022 public offering, the Company issued pre-funded warrants to purchase up to 925,925 shares of common stock.
There were no pre-funded warrants exercised during the three months ended March 31, 2022.

In connection with the Company’s November 2019 public offering, the Company issued Series A warrants to purchase up to 7,802,241 shares of common stock
at an exercise price equal to $13.20, and Series B warrants to purchase up to 2,574,727 shares of common stock at an exercise price equal to $13.20. The Series
A warrants will expire five years from the date they first became exercisable or on January 22, 2025 and contain a cash and/or cashless exercise provision.
During the three months ended March 31, 2022, the Company issued 2,312,257 shares of common stock for the exercise of Series B warrants and  18,937
shares of common stock for the exercise of Series A warrants for proceeds of $30.5 million and $0.2 million, respectively. During the three months ended
March 31, 2021, the Company issued 49,995 shares of common stock for the exercise of Series B warrants for proceeds of $0.7 million. See Note 12 for
information pertaining to the exercise of Series A and Series B warrants subsequent to March 31, 2022.

On September 8, 2021, the Company entered into Amendment No. 1 to Series A warrants and Amendment No. 1 to Series B warrants. These amendments
clarified the methodology by which Series A warrants and Series B warrants would be assumed or settled in the event of a Fundamental Transaction, as defined
under the warrant agreements, and provided for greater consistency in the treatment of these warrants by a publicly-traded or private buyer. The amendments
did not result in changes to the fair value of these warrants. As such, no expense was recorded during 2021 relating to the modifications to the warrants.

In connection with obligations under the amendment to the Asset Purchase Agreement (See Note 8), on January 31, 2020, the Company issued to Gilead
725,283 shares of the Company’s common stock and a warrant to purchase 725,283 shares of common stock at a price per share of $13.20. During the three
months ended March 31, 2022, the warrant was fully exercised in cash by Gilead. Accordingly, the Company issued  725,283 shares of common stock for
proceeds of $9.6 million.

In August 2018, in connection with a Loan and Security Agreement (Loan Agreement) with Silicon Valley Bank (SVB), the Company issued a warrant to SVB
to purchase 1,839 of the Company’s common stock at a price per share of $74.80. The warrant is immediately exercisable, will expire on August 21, 2028 and
contains a cashless exercise provision.
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10. Stock-Based Compensation

In the accompanying condensed consolidated statements of operations, the Company recognized stock-based compensation expense for its employees and non-
employees as follows:
 

   
Three Months Ended

March 31,  
    2022     2021  
    (in thousands)  

Research and development   $ 1,594    $ 1,663 
General and administrative     1,738      1,268 

Total stock-based compensation   $ 3,332    $ 2,931
 

 

Determination of Fair Value

The fair values of the Company’s stock-based awards granted during the three months ended March 31, 2022 and 2021 were estimated as of the grant date
using the Black-Scholes option pricing model, based on assumptions as follows:
 

   
Three Months Ended

March 31,  
    2022     2021  

Expected term (in years)   6.0 – 6.1    5.5 – 7.0 
Expected volatility     81 – 84%    84 – 85%
Risk-free interest rate     1.5 – 2.1%    0.5 – 1.1%
Expected dividend rate     —%    —%

 

Equity Incentive Plans

2018 Equity Inducement Plan

In September 2018, the Company’s Compensation Committee approved the 2018 Equity Inducement Plan (2018 Plan). The number of shares available for
awards under the 2018 Plan was set to 37,500. In June 2020 and February 2021, amendments to the 2018 Plan were approved by the Company’s Board of
Directors and Compensation Committee, respectively, each to increase the authorized number of shares available for issuance by 500,000 shares for an
aggregate increase of 1,000,000 shares. On February 8, 2022, the Company’s Compensation Committee approved an amendment to the 2018 Plan to increase
the authorized number of shares available for issuance by 500,000 shares. As of March 31, 2022, 1,037,500 shares were reserved for issuance under the 2018
Plan. The exercise price of each stock-based award issued under the 2018 Plan is required to be no less than the fair value of the Company’s common stock.
The vesting and exercise provisions of options or restricted awards granted are determined individually with each grant. Stock options have a 10-year life and
expire if not exercised within that period or if not exercised within three months of cessation of employment with the Company or such longer period of time as
specified in the option agreement.

2015 Plan

The 2015 Equity Incentive Plan (2015 Plan) became effective on July 14, 2015. On January 21, 2020, the Company’s stockholders approved the following
amendments to the 2015 Plan: (i) increase to the authorized number of shares available for issuance by 4,312,500 shares and proportionately increase the share
limit related to incentive stock options, (ii) provide limits on the total value of compensation that may be granted to any non-employee director in each calendar
year, and (iii) eliminate the annual individual grant limit to reflect changes to the tax law in 2017 tax legislation.

As of March 31, 2022, 5,747,273 shares were reserved for issuance under the 2015 Plan. The number of shares reserved for issuance under the 2015 Plan will
increase automatically on January 1 of each calendar year 2016 through 2025 by the number of shares equal to 4% of the total outstanding shares of the
Company’s common stock as of the immediately preceding December 31. The Company’s Board of Directors or Compensation Committee may reduce the
amount of the increase in any particular year. The exercise price of each stock-based award issued under the 2015 Plan is required to be no less than the fair
value of the Company’s common stock. The vesting and exercise provisions of options or restricted awards granted are determined individually with each grant.
Stock options have a 10-year life and expire if not exercised within that period or if not exercised within three months of cessation of employment with the
Company or such longer period of time as specified in the option agreement, unless modified.
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2008 Plan

The Company granted options under the 2008 Stock Plan (2008 Plan) until July 2015 when it was terminated as to future awards, although it continues to
govern the terms of options that remain outstanding under the 2008 Plan. The 2008 Plan provided for the granting of Incentive Stock Options (ISO),
nonqualified stock options and stock purchase rights. In connection with the Board of Director’s approval of the 2015 Plan, all remaining shares available for
future award under the 2008 Plan were transferred to the 2015 Plan, and the 2008 Plan was terminated.

A summary of activity under the 2008 Plan, 2015 Plan and 2018 Plan and related information is as follows:
 

            Options Outstanding  

   

Shares
Available
for Grant    

Number
of Shares

Outstanding    

Weighted-
Average
Exercise
Price Per

Share    

Weighted-
Average

Remaining
Contractual

Term
(Years)    

Aggregate
Intrinsic
Value of

Outstanding
Options

(in thousands)  
Outstanding — December 31, 2021     1,207,827      4,937,189    $ 19.23      8.14    $ 36,080 

Awards authorized     1,122,866                                
Options granted     (995,380)     995,380      30.87                
Options exercised     —      (348,201)     13.13                
Options forfeited/cancelled     117,546      (117,546)     22.36                

Outstanding — March 31, 2022     1,452,859      5,466,822    $ 21.67    8.37    $ 76,739 
Exercisable — March 31, 2022            1,625,633    $ 28.54      7.28    $ 25,331 
Vested and expected to vest — March 31, 2022            4,957,332    $ 22.65      8.40    $ 66,600

 

 
The weighted-average grant date fair values of options granted during the three months ended March 31, 2022 was $22.06 per share, and $11.73 per share for
the three months ended March 31, 2021. The aggregate intrinsic value of options exercised was $5.0 million and $0.1 million for the three months ended
March 31, 2022 and 2021. The total grant date fair value of options vested for the three months ended March 31, 2022 and 2021 was $5.7 million, and $3.4
million, respectively.

In August 2020, the Company granted executives and employees 1,107,250 stock options with performance-based conditions. Vesting is achieved based upon
the completion of pre-determined milestones. During the three months ended March 31, 2022, the first performance-based milestone was met, and accordingly,
257,255 of the performance-based options vested. For the three months ended March 31, 2022, the Company recognized approximately $0.5 million in stock-
based compensation expense (including the modification described below) related to the options with performance-based criteria. For the three months ended
March 31, 2021, the Company recognized $0.8 million in stock-based compensation expense related to the options with performance-based criteria.
 
On March 22, 2022, the Company entered into a transition agreement with the Company’s former Chief, Research and Early Development. Pursuant to the
transition agreement, the former executive’s time-based options will be considered to have vested only up to March 10, 2022 (Termination Date), and the
portion of each time-based option that was unvested as of the Termination Date were cancelled. The former executive received an extension of the expiration
date of his vested stock options through a consulting period while he remains in service to the Company. Furthermore, his performance-based options will
continue to vest through the consulting period. All performance options that remain unvested following the termination of the consulting period will be
cancelled. Compensation costs relating to the modifications to option terms was $0.4 million, of which $0.3 million relates to modification of stock options
with performance-based conditions for three months ended March 31, 2022.

As of March 31, 2022, total unrecognized stock-based compensation related to unvested stock options with only service-vesting conditions was $43.4 million
and are expected to be recognized over a remaining weighted-average period of 3.2 years. As of March 31, 2022, total unrecognized stock-based compensation
related to unvested stock options with performance-based conditions was $4.7 million.

11. Income Taxes

The Company did not record a provision for U.S. federal income taxes for the three months ended March 31, 2022 because it expects to generate a loss for the
year ended December 31, 2022. The income tax provision for (benefit from) for the three months ended March 31, 2022 and 2021 represented foreign taxes.
The Company’s net U.S. deferred tax assets continue to be offset by a full valuation allowance.

Utilization of the Company’s net operating loss and U.S. research and development credit carryforwards to offset taxable income are subject to an annual
limitation, pursuant to Internal Revenue Code (IRC) Sections 382 and 383. As a result of common stock issuances
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and changes in the stock ownership that occurred subsequent to 2019, an ownership change under Section 382 is deemed to have occurred during the first
quarter of 2022. As such, certain of the Company’s tax attributes existing as of the date of the ownership changes may not be available for future use. The loss
or ultimate limitation of these attributes will not have any impact on the financial statements since the net U.S. deferred tax assets are offset by a full valuation
allowance.

12. Subsequent Events

Proposed Merger with GlaxoSmithKline

On April 12, 2022, the Company entered into a Merger Agreement as further described in Note 1.

For additional information regarding the Merger, please refer to the Merger Agreement, which was filed with the SEC on April 13, 2022, as an exhibit to a
Current Report on Form 8-K.

Common Stock Issuances

In April 2022, the Company issued 212,477 shares of common stock for the exercise of Series B Warrants for proceeds of $2.8 million prior to their expiration
on April 10, 2022.

In April 2022, the Company issued 7,575 shares of common stock for the cash exercise of Series A Warrants for proceeds of $0.1 million. In addition, 373,606
shares of common stock were issued for the cashless exercise of Series A Warrants.

In April 2022, the Company issued 25,282 shares of common stock in connection with the exercise of stock options under pre-established non-discretionary
sales plans and by a former employee for proceeds of $0.3 million.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion contains management’s discussion and analysis of our financial condition and results of operations and should be read together with
the unaudited condensed consolidated financial statements and the notes thereto included in Part I, Item 1 of this Quarterly Report and with our audited
consolidated financial statements and related notes thereto for the year ended December 31, 2021, included in our Annual Report on Form 10-K. This
discussion and other parts of this Quarterly Report contain forward-looking statements that involve risks and uncertainties, such as our plans, impact of the
COVID-19 pandemic, objectives, expectations, intentions and beliefs. Our actual results could differ materially from those discussed in these forward-looking
statements. Factors that could cause or contribute to such differences include, but are not limited to, those identified below and those discussed in the section
entitled “Risk Factors” included elsewhere in this report.
 
Proposed Merger with GlaxoSmithKline
 
On April 12, 2022, we entered into an Agreement and Plan of Merger (Merger Agreement) with GlaxoSmithKline plc, a public limited company organized
under the laws of England and Wales (GSK) and Orikum Acquisition Inc., a Delaware corporation and wholly owned subsidiary of GSK (Acquisition Sub). The
Merger Agreement provides that, subject to the terms and conditions set forth in the Merger Agreement, Acquisition Sub will merge with and into us (the
Merger), with us surviving the Merger as an indirect wholly owned subsidiary of GSK.

For additional information regarding the Merger, please see Note 1 to our Condensed Consolidated Financial Statements under Part 1 of this Form 10-Q and
refer to the Merger Agreement filed as an exhibit to a Current Report on Form 8-K which was filed with the SEC on April 13, 2022.

Overview

We are a late-stage biopharmaceutical company on a mission to deliver targeted therapies that treat rare forms of cancer. Our main focus is the potential
commercialization of momelotinib, an investigational agent for the treatment of myelofibrosis.

In January 2022, we announced positive topline results from our global Phase 3 clinical trial for patients with myelofibrosis who are symptomatic and anemic
and previously treated with an approved JAK inhibitor, called MOMENTUM. Approximately 1,000 myelofibrosis patients have received momelotinib through
clinical trials at different stages of clinical development, and several of our clinical trial patients have remained on treatment more than 11 years later.

In the fourth quarter of 2019, we launched MOMENTUM, a randomized double-blind Phase 3 trial designed to enroll 180 myelofibrosis patients who were
symptomatic and anemic and had been treated previously with a JAK inhibitor. The Primary Endpoint of the trial is the Total Symptom Score (TSS) response
rate of momelotinib compared to danazol at Week 24. Danazol has been selected as an appropriate treatment comparator given its use to ameliorate anemia in
myelofibrosis patients, as recommended by National Comprehensive Cancer Network (NCCN) and European Society for Medical Oncology (ESMO)
guidelines. Patients were randomized 2:1 to receive either momelotinib or danazol. After 24 weeks of treatment, patients on danazol were allowed to crossover
to receive momelotinib.

During 2020 and 2021, we operationalized the MOMENTUM trial on a global basis despite the ongoing COVID-19 pandemic. In June 2021, we announced
that the MOMENTUM Phase 3 clinical trial enrollment was completed, enrolling 195 patients based on a planned 180 patients. In January 2021, we announced
that the MOMENTUM Phase 3 clinical trial met all of its primary and key secondary endpoints. We expect to submit a new drug application (NDA) to the U.S.
Food and Drug Administration (FDA) for regulatory approval in the second quarter of 2022, and if approved, we could anticipate a commercial launch early in
the first half of 2023. There are 15,000 prevalent myelofibrosis patients with anemia in the United States, which represents a potential addressable market for
anemic myelofibrosis patients of $3.0 billion. We continue to explore opportunities to expand our pipeline via potential combination therapy studies involving
momelotinib in combination with other therapeutic candidate(s), including with our newly in-licensed compound SRA515.

SRA515 (formerly AZD5153), is a potent and selective bromodomain-containing protein 4 (BRD4) bromodomain and extraterminal (BET) inhibitor with a
novel bivalent binding mode that we acquired in August 2021 via an exclusive global licensing agreement with AstraZeneca AB (AstraZeneca). We plan to
initiate a Phase 2 study examining momelotinib in combination with SRA515 for the treatment of myelofibrosis in mid-2022.

Our portfolio also includes SRA737, a selective, orally bioavailable small molecule inhibitor of Checkpoint kinase 1 (Chk1), an emerging target for the
treatment of cancer which has a key role in the DNA Damage Response (DDR). In November 2020, we entered into an amendment to the License Agreement
with CRT Pioneer Fund (CPF) to allow for the potential future clinical
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development of SRA737. We continue to evaluate several options for combination studies with momelotinib, SRA515 and SRA737 and hope to initiate one or
more of them in 2022.

We wholly own momelotinib, subject to future milestone payments and royalties, and retain the global commercialization rights to SRA515 and SRA737.

COVID-19

The extent of the impact of COVID-19 on our operational and financial performance will depend on certain developments, including the duration and spread of
the outbreak and any variants which have resulted in increased cases and has led to the reimplementation of restrictions in many areas, impact on our clinical
studies, employee or industry events, and effect on our suppliers and manufacturers, all of which are uncertain and cannot be predicted. Due to the COVID-19
pandemic, we have begun to experience some supply chain delays including resourcing constraints by some of our manufacturing partners. There is a risk that
if our supply chain is further interrupted, it would limit our ability to source drug substance and drug product for our clinical trials and may result in delays to
the timing of our commercialization plans and could potentially increase our costs which would materially harm our business. We may experience constrained
supply of momelotinib, SRA515 or, with respect to our planned clinical trials, we could again experience delays in planned site initiations and activations, or
experience delays in enrollment, participant dosing, distribution of clinical trial materials, study monitoring and data analysis that could materially adversely
impact our business, results of operations and overall financial performance in future periods. Further, infections and deaths related to the COVID-19 pandemic
that occur in clinical trial subjects could negatively impact the safety and efficacy results of the clinical trials by increasing the occurs of adverse events
including deaths or contributing to missed visits or early discontinuation of study therapy or study participation. We may experience impact from changes in
how we and companies worldwide conduct business due to the COVID-19 pandemic, including but not limited to restrictions on travel and in-person meetings,
prioritization of hospital resources toward pandemic effort, delays in review by the FDA and comparable foreign regulatory agencies, and further disruptions in
our supply chain for momelotinib or SRA515. Any such delays to our planned development timelines and pre-commercialization efforts could also impact the
use and sufficiency of our existing cash reserves, and we may be required to raise additional capital. We may be unable to raise additional capital if and when
needed, which may result in delays or suspension of our development and potential commercial launch plans. Finally, inflation may affect us by increasing our
labor and operating costs. As of the filing date of this Quarterly Report on Form 10-Q, the extent to which COVID-19 may impact our financial condition,
results of operations or guidance is uncertain. The effect of the COVID-19 pandemic will not be fully reflected in our results of operations and overall financial
performance until future periods. See the section entitled “Risk Factors” included elsewhere in this report for further discussion of the possible impact of the
COVID-19 pandemic on our business.

Components of Statements of Operations

Operating Expenses

Research and Development

Research and development expenses consist primarily of the following:

  • fees, milestone payments or other expenses incurred in connection with license and asset purchase agreements and their related amendments;

  • personnel-related costs, which include salaries, benefits, stock-based compensation, recruitment fees and travel costs;

  • costs associated with research and preclinical studies, clinical trials, regulatory activities and manufacturing activities to support clinical activities;

  • fees paid to external service providers that conduct certain research and development, clinical and manufacturing activities on our behalf; and

  • facility-related costs, which include direct and allocated expenses for rent and maintenance of facilities, depreciation and amortization expenses and
other supplies.

The largest recurring component of our total operating expenses has historically been our investment in research and development activities, including the
development of momelotinib. We expect our research and development expenses will increase over the next few years as we continue to advance momelotinib,
pursue regulatory approval of momelotinib in the United States and other jurisdictions, prepare for potential commercialization, including further significant
investment in areas related to contract manufacturing and inventory buildup, achieve regulatory milestones that trigger payments due under our Asset Purchase
Agreement with Gilead, including a milestone payment of $25.0 million due upon the approval of momelotinib from the FDA, develop SRA515, including a
combination study examining momelotinib with SRA515, achieve certain milestones that trigger payments due under our license agreement with AstraZeneca,
and expand our portfolio of product candidates.
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The process of conducting clinical trials necessary to obtain regulatory approval is costly and time consuming. We may never succeed in achieving marketing
approval for our lead product candidate, momelotinib. The probability of success of our product candidate may be affected by numerous factors, including
clinical data, regulatory developments, competition, manufacturing capability and commercial viability. As a result, we are unable to determine the duration and
completion costs of our research and development projects or when and to what extent we will generate revenue from the commercialization of momelotinib.

General and Administrative

General and administrative expenses consist of personnel-related costs, facility-related costs, business insurance, allocated expenses and professional fees for
services, including legal, activities in preparation for potential commercialization, patent prosecution and maintenance, human resources, audit and accounting
services. Personnel-related costs consist of salaries, benefits, stock-based compensation, recruitment fees, severance costs and travel costs.

We expect to incur additional expenses associated with supporting our growing research and development activities, preparing for potential commercialization,
continuing to operate as a public company and other administration and professional services.

Other Expense, net

Other expense, net primarily consists of interest earned on our cash and cash equivalents and foreign currency exchange gains and losses related to transactions
and monetary asset and liability balances denominated in currencies other than the U.S. dollar. Foreign currency exchange gains and losses may fluctuate in the
future due to changes in foreign currency exchange rates. In 2022, other expense, net also included interest expense associated with our term loan and non-cash
interest costs associated with the amortization of debt discount and final payment fee.

Provision for (benefit from) Income Taxes, net

Provision for (benefit from) income taxes, net consists of federal and state income taxes in the United States, income tax benefit resulting from research and
development tax credits in Canada, income taxes in Canada and Australia, as well as deferred income taxes reflecting the net tax effects of temporary
differences between the carrying amounts of assets and liabilities for financial reporting purposes and the amounts used for income tax purposes, and changes in
the related valuation allowance.

Results of Operations

Three Months Ended March 31, 2022 Compared to Three Months Ended March 31, 2021  
 

   
Three Months Ended

March 31,     Change  
    2022     2021     $  
            (in thousands)          

Operating expenses:                       
Research and development   $ 17,554    $ 13,953    $ 3,601 
General and administrative     10,329      5,865      4,464 

Total operating expenses     27,883      19,818      8,065 
Loss from operations     (27,883)     (19,818)     (8,065)
Other expense, net     59      29      30 
Loss before provision for (benefit from) income taxes, net     (27,942)     (19,847)     (8,095)
Provision for (benefit from) income taxes, net     (14)     68      (82)
Net loss   $ (27,928)   $ (19,915)   $ (8,013)

 

Research and Development

Research and development expenses increased $3.6 million, from $14.0 million for the three months ended March 31, 2021 to $17.6 million for the three
months ended March 31, 2022. The increase primarily related to a $2.6 million increase in personnel-related and allocated overhead costs, a $1.6 million
increase in third-party manufacturing costs of which $0.9 million pertained to momelotinib, and a $0.2 million increase in other research and support costs.
These increases were partially offset by a $0.8 million decrease in clinical trial and development costs primarily for momelotinib.
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General and Administrative

General and administrative expenses increased $4.5 million, from $5.9 million for the three months ended March 31, 2021 to $10.3 million for the three months
ended March 31, 2022. The increase was due to a $3.2 million increase in personnel-related and allocated overhead costs, of which $0.9 million related to
severance and a stock-based compensation charge pursuant to a transition agreement with a former executive, and a $1.2 million increase in professional fees,
primarily relating to pre-commercial costs for momelotinib.

Liquidity and Capital Resources

Capital Resources

Since our inception, we have never generated product revenue and have incurred significant net losses. We have funded our operations to date primarily from
the issuance and sale of our common stock, pre-funded warrants and convertible voting preferred stock and accompanying warrants through public offerings
(including ATM equity offerings), our convertible and redeemable convertible preferred stock in private financings and, to a lesser extent, through exercises of
our stock options and warrants. Our net losses  were $27.9 million and  $19.9 million  for the three months ended March 31, 2022 and 2021, respectively. As of
March 31, 2022, we had an accumulated deficit of $969.2 million, of which approximately $428.0 million pertained to the revaluation and conversion of
redeemable convertible preferred stock upon our initial public offering in July 2015, $37.2 million related to changes in fair value of our Series A and Series B
warrant liabilities until their reclassification to equity, and $12.0 million pertained to a securities issuance obligation settled in the first quarter of 2020. Our
principal sources of liquidity as of March 31, 2022 were cash and cash equivalents of $274.0 million.

In April 2022, we issued 220,052 shares of common stock pertaining to cash exercises of Series A warrants and Series B warrants providing proceeds of $2.9
million to us. In addition, 373,606 shares of common stock were issued for the cashless exercise of Series A warrants.

During the first quarter of 2022, we issued 3,056,477 shares of common stock pertaining to the exercise of the Series A warrants, Series B warrants and a
warrant that was previously issued to Gilead pursuant to the securities purchase agreement for aggregate proceeds of $40.3 million to us.

In January 2022, we completed an underwritten public offering of 4,074,075 shares of our common stock and pre-funded warrants to purchase up to 925,925
shares of our common stock. As part of the underwritten public offering, in February 2022, we issued an additional 750,000 shares of common stock
representing the underwriters’ full exercise of their over-allotment option. The shares of common stock and the pre-funded warrants were offered at a price of
$27.00 and $26.999 per shares, respectively. The aggregate net proceeds from the offering were $145.3 million, after deducting underwriting discounts and
commissions and offering expenses.

In January 2022, we entered into a Loan and Security Agreement (Loan Agreement) with Oxford Finance, LLC (Oxford), pursuant to which we may obtain a
loan up to an aggregate principal amount of $125.0 million (of which $50.0 million is subject to the lender’s sole discretion) in four tranches based on certain
pre-determined milestones. Contemporaneously with executing the Loan Agreement, we drew down the first $5.0 million tranche, which bears interest at a
floating per year rate equal to the prime rate, plus a margin of 5.25%, subject to a floor of 8.50% and matures on January 1, 2027.

We filed prospectus supplements pursuant to which can issue and sell an aggregate of up to $150.0 million from time to time in ATM offerings. During 2020
and 2021, we sold a total of 5,049,720 shares under the ATM program for proceeds of $87.1 million, net of commissions and offering expenses. As of March
31, 2022, there was $59.6 million remaining under the ATM program.

We expect to incur significant expenses and increasing operating losses for the foreseeable future. We anticipate that our expenses will increase substantially as
we:

  • hire additional personnel to support potential commercialization efforts, and additional clinical, regulatory, scientific, drug development and
management personnel;

  • invest to further develop our product candidates, potentially including combination studies as the field of myelofibrosis evolves;

  • establish a sales, marketing and distribution infrastructure to commercialize any drugs for which we may obtain marketing approval;

  • invest in scaling our manufacturing capacity to support development and our global commercialization strategy;

  • seek regulatory and marketing approvals for any product candidates that we may develop;

  • achieve regulatory milestones that trigger payments due under our Asset Purchase Agreement with Gilead, including a milestone payment of $25.0
million due upon the approval of momelotinib from the FDA;

  • achieve certain milestones that trigger payments due under our license agreement with AstraZeneca;
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  • acquire or in-license additional product candidates and technologies;

  • develop additional product candidates;

  • defend against potential lawsuits or other legal issues;

  • maintain, expand and protect our intellectual property portfolio; and

  • add operational, financial and management information systems and personnel to continue to operate as a public company.

Our existing cash and cash equivalents may not be sufficient for us to prepare for the commercialization and the potential launch of momelotinib. Accordingly,
we may need additional capital to continue our clinical development programs, fund our pre-commercial, and launch activities, however, we believe that our
existing cash and cash equivalents will be sufficient to fund our current operating plans for at least the next twelve months. We cannot assure you that we will
ever be profitable or generate positive cash flow from operating activities. Our forecast for the period of time through which our financial resources will be
adequate to support our operations is a forward-looking statement that involves risks and uncertainties, and actual results could vary materially. The amount and
timing of the potential need for future funding requirements will depend on many factors, including costs related to our pre-commercialization, potential
launch, and clinical development efforts including combination studies, the potential impacts of the COVID-19 pandemic on these efforts, or costs to develop
additional product candidates.

We evaluate opportunities for strategic transactions, such as collaborations, strategic partnerships and alliances or licensing arrangements from time to time. To
the extent that we raise additional capital through future equity financings, the ownership interest of our stockholders will be diluted, and the terms of these
securities may include liquidation or other preferences that adversely affect the rights of our existing common stockholders. If we raise additional funds through
the issuance of debt securities, these securities could contain covenants that would restrict our operations. If we raise additional funds through strategic
partnerships and alliances with third parties, we may have to relinquish valuable rights to our technologies or momelotinib or grant licenses on terms
unfavorable to us. There can be no assurance that such additional financing, if available, can be obtained on terms acceptable to us. If we are to need but be
unable to obtain additional financing, we would need to reevaluate our future operating plans.

Cash Flows

The following table summarizes our cash flows for the periods indicated:
 

   
Three Months Ended

March 31,  
    2022     2021  
    (in thousands)  

Cash used in operating activities   $ (25,737)   $ (16,961)
Cash used in investing activities     (62)     — 
Cash provided by financing activities     195,065      20,580 
Effect of foreign exchange rate changes on cash, cash
   equivalents and restricted cash     —      (16)

Net increase in cash, cash equivalents and
   restricted cash   $ 169,266    $ 3,603

 

 

Cash Flows from Operating Activities

For the three months ended March 31, 2022, cash used in operating activities of $25.7 million was attributable to a net loss of $27.9 million(27,928)and a
change of $1.4 million in our net operating assets and liabilities, partially offset by $3.5 million in non-cash charges, consisting primarily of $3.3 million of
non-cash stock-based compensation. The change in net operating assets and liabilities was primarily attributable to increases in cash outflows due to timing of
payment of our operating expenses.

For the three months ended March 31, 2021, cash used in operating activities of $17.0 million was primarily attributable to a net loss of $19.9 million, partially
offset by $3.0 million in non-cash charges. The non-cash charges consisted primarily of $2.9 million of non-cash stock-based compensation.

Cash Flows from Investing Activities

For the three months ended March 31, 2022, cash used in investing activities was attributable to the purchase of property and equipment. No cash was used in
investing activities for the three months ended March 31, 2021.
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Cash Flows from Financing Activities

For the three months ended March 31, 2022, cash provided by financing activities of $195.1 million consisted of $145.3 million of net proceeds from the
issuance of common stock and pre-funded warrants from an underwritten public offering, $40.3 million from the exercise of warrants to purchase common
stock, $4.8 million of proceeds received from borrowing under the term loan and $4.6 million from the exercise of options to purchase common stock.

For the three months ended March 31, 2021, cash provided by financing activities of $20.6 million consisted of $19.6 million of net proceeds from the sale of
1,149,820 shares under the ATM program, $0.7 million from the exercise of warrants to purchase common stock and $0.3 million from the exercise of options
to purchase common stock.

Off-Balance Sheet Arrangements

We do not currently engage in off-balance sheet financing arrangements. In addition, we do not have any interest in entities referred to as variable interest
entities, which includes special purpose entities and other structure finance entities.

Critical Accounting Policies and Estimates

Our unaudited condensed consolidated financial statements are prepared in accordance with U.S. generally accepted accounting principles (GAAP). The
preparation of these condensed consolidated financial statements requires us to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenue, costs and expenses, and related disclosures. These estimates form the basis for judgments we make about the carrying values of our assets
and liabilities, which are not readily apparent from other sources. We base our estimates and judgments on historical experience and on various other
assumptions that we believe are reasonable under the circumstances. On an ongoing basis, we evaluate our estimates and assumptions. Our actual results may
differ from these estimates under different assumptions or conditions.

We believe that the assumptions and estimates associated with research and development expenses and stock-based compensation have the most significant
impact on our condensed consolidated financial statements. Therefore, we consider these to be our critical accounting policies and estimates.

There have been no significant changes in our critical accounting policies and estimates as compared to the critical accounting policies and estimates disclosed
in Management’s Discussion and Analysis of Financial Condition and Operations included in our Annual Report on Form 10-K for the year ended
December 31, 2021.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks in the ordinary course of our business. These risks primarily include interest rate sensitivities and foreign currency risk.

Interest Rate Sensitivity

We had cash and cash equivalents of $274.0 million as of March 31, 2022, which consisted primarily of bank deposits and money market funds. Our primary
exposure to market risk is interest income sensitivity, which is affected by changes in the general level of U.S. interest rates. While the instruments in our
portfolio are of short-term nature and a sudden change in market interest rates would not be expected to have a material impact, a zero-rate environment for an
extended period of time could adversely affect our results of operations. We do not believe that our cash or cash equivalents have significant risk of default or
illiquidity.

In addition, we had an outstanding balance of $5.0 million under our Loan and Security Agreement as of March 31, 2022. Borrowings under the Loan and
Security Agreement bear interest at the floating per year rate equal to the prime rate, plus a margin of 5.25%, subject to a floor of 8.50% (for an interest rate of
8.50% at March 31, 2022). The effect of a hypothetical 10% change in interest rates would not have a material impact on our operating loss.

Foreign Currency Risk

Our condensed consolidated results of operations and cash flows are subject to fluctuations due to changes in foreign currency exchange rates. A substantial
majority of our expenses are denominated in U.S. Dollars, with the remainder in Canadian Dollars, Swiss Franc, Australian Dollars and British Pounds. Our
consolidated results of operations and cash flow are, therefore, subject to fluctuations due to changes in foreign currency exchange rates and may be adversely
affected in the future due to changes in foreign exchange rates. To date, we have not entered into any hedging arrangements with respect to foreign currency
risk or other derivative instruments. The effect of a hypothetical 10% change in foreign currency exchanges rates applicable to our business would not have a
material impact on our operating loss.
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ITEM 4. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

Our management, with the participation of our Chief Executive Officer and our Chief Financial Officer, have performed an evaluation of the effectiveness of
the design and operation of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, as amended) as of the
end of the period covered by this Quarterly Report on Form 10-Q. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer have
concluded that our disclosure controls and procedures were effective as of March 31, 2022 to ensure that information required to be disclosed by us in the
reports we file or submit under the Exchange Act is recorded, processed, summarized and reported within the time periods specified in the Security and
Exchange Commission’s rules and forms, and that such information is accumulated and communicated to our management, including our Chief Executive
Officer and Chief Financial Officer, as appropriate to allow timely discussion regarding required disclosures.

Any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired control objective and
management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

Changes in Internal Control over Financial Reporting

There were no changes in our internal control over financial reporting identified in connection with the evaluation required by Rule 13a-15(d) and 15d-15(d) of
the Exchange Act that occurred during the quarter ended March 31, 2022 that have materially affected, or are reasonably likely to materially affect, our internal
control over financial reporting.
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PART II

ITEM 1. LEGAL PROCEEDINGS

From time to time, we may become subject to other legal proceedings, claims and litigation arising in the ordinary course of business. In addition, we may
receive letters alleging infringement of patents or other intellectual property rights. We are not currently a party to any other material legal proceedings, nor are
we aware of any pending or threatened litigation that, in the opinion of our management, would have a material adverse effect on our business, operating
results, cash flows or financial conditions should such litigation be resolved unfavorably. Regardless of outcome, litigation can have an adverse impact on us
because of defense and settlement costs, diversion of management resources and other factors.

ITEM 1A. RISK FACTORS

Investing in our common stock involves a high degree of risk. You should carefully consider the risks described below, as well as the other information in this
report, including our consolidated financial statements and the related notes and “Management’s Discussion and Analysis of Financial Condition and Results
of Operations,” before deciding whether to invest in our common stock. The occurrence of any of the events or developments described below could harm our
business, financial condition, results of operations and growth prospects. In such an event, the market price of our common stock could decline, and you may
lose all or part of your investment.

Summary Risk Factors

The below summary of risk factors provides an overview of many of the risks we are exposed to in the normal course of our business activities. As a result, the
below summary risks do not contain all of the information that may be important to you, and you should read the summary risks together with the more detailed
discussion of risks set forth following this section under the heading "Risk Factors," as well as elsewhere in this Quarterly Report on Form 10-Q. Additional
risks, beyond those summarized below or discussed elsewhere in this Quarterly Report on Form 10-Q, may apply to our activities or operations as currently
conducted or as we may conduct them in the future or in the markets in which we operate or may in the future operate. Consistent with the foregoing, we are
exposed to a variety of risks, including risks associated with the following:

  • The announcement and pendency of the Merger could adversely affect our business.

  • The failure to complete the Merger could adversely affect our business.

  • We have incurred net losses in every year since our inception and anticipate that we will continue to incur net losses for the foreseeable future.

  • Our business is highly dependent on the success of momelotinib. If we are unable to successfully develop, obtain regulatory approval for and
commercialize momelotinib, or experience significant delays in doing so, our business will be materially harmed.

  • If further preclinical development or clinical trials of momelotinib, or any other future product candidates that we may develop or acquire fail to
demonstrate acceptable safety and efficacy or do not otherwise produce positive results, we may incur additional costs or experience delays in
completing, or ultimately be unable to complete, the development and commercialization of current or future product candidates.

  • Our business, results of operations and financial condition have been adversely affected and may be materially adversely affected by the COVID-19
pandemic.

  • We may form or seek strategic alliances, licensing arrangements or other collaborations in the future or enter into a strategic transaction. We may be
unable to form or enter into such alliances or arrangements, and we may not realize the expected benefits of any such transaction.

  • Past and future acquisitions could disrupt our business and harm our financial condition and operating results.

  • The manufacture of momelotinib and SRA515 requires outsourced, custom manufacturing and we may encounter difficulties in production,
particularly with respect to formulation, process development or scaling up of our manufacturing capabilities. If our third-party manufacturers or
suppliers encounter such difficulties, our ability to provide supply of momelotinib for preclinical studies, clinical trials or our products for patients, if
approved, could be delayed or stopped, or we may be unable to maintain a commercially viable cost structure.

  • Our reliance on third-party manufacturing partners or suppliers may cause our supply of research and development, preclinical and clinical
development materials to become limited or interrupted or fail to be of satisfactory quantity or quality.

  • We face significant competition from other hematology and oncology companies, and our operating results will suffer if we fail to compete
effectively.
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  • If we are unable to adequately prepare the market for the potential future commercialization of a product, we may not be able to generate product
revenue once marketing authorization is obtained. We currently are establishing our marketing and sales organization and have limited experience in
marketing products. If we are unable to successfully establish marketing and sales capabilities or enter into agreements with third parties to market
and sell momelotinib or any future product candidates, we may not be able to generate product revenue.

  • We may be unable to obtain U.S. or foreign regulatory approval of momelotinib, and, as a result, we may be unable to commercialize momelotinib.

  • Our internal information technology systems, or those used by our CROs or other contractors or consultants, may fail or suffer security breaches.

  • If we or any of our independent contractors, consultants, collaborators, manufacturers, vendors or service providers fail to comply with healthcare
and data privacy laws and regulations, we or they could be subject to enforcement actions, which could result in penalties and affect our ability to
develop, market and sell momelotinib or any future product candidates and may harm our reputation.

  • If we are not able to obtain and enforce patent protection for our technologies or momelotinib, development and commercialization of our product
candidates may be adversely affected.

  • We have a significant number of outstanding warrants which may cause significant dilution to our stockholders, have a material adverse impact on
the market price of our common stock, make it more difficult for us to raise funds through future equity offerings and discourage an acquisition of us
by a third party.

Risks Related to the Merger

The announcement and pendency of the Merger could adversely affect our business.

On April 12, 2022, we entered into a definitive agreement to be acquired by GSK. Uncertainty about the effect of the proposed acquisition on our employees,
partners and other parties may adversely affect our business. Our employees may experience uncertainty about their roles or seniority following the closing of
the acquisition. There can be no assurance that our employees, including key personnel, will be retained, or that, prior to the closing of the proposed acquisition,
we will be able to attract and retain employees to the same extent that we have previously been able to. Any loss or distraction of such employees could
adversely affect our business and operations. In addition, we have diverted, and will continue to divert, significant management resources toward the
completion of the acquisition, which could adversely affect our business and operations. Parties with which we do business may experience uncertainty
associated with the acquisition, including with respect to current or future business relationships with us. Uncertainty may cause our partners to refrain from
doing business with us, which could adversely affect our business, results of operations and financial condition.

The parties must obtain certain regulatory approvals in order to complete the transactions contemplated by the Merger Agreement; if such approvals are
not obtained or are obtained with conditions, the acquisition may be prevented or delayed or the anticipated benefits of the acquisition may be reduced.

The consummation of the proposed Merger with GSK and Acquisition Sub is conditioned upon, among other things, the absence of any law or order prohibiting
or restraining the acquisition or any law making the consummation of the acquisition illegal and the expiration or termination of the waiting period (and any
extensions thereof) applicable to the acquisition under the HSR Act. Any related requirements or restrictions may prevent or delay completion of the acquisition
or may reduce the anticipated benefits of the acquisition. No assurance can be given that the required regulatory approvals will be obtained or that the required
conditions to closing will be satisfied, and, even if all such approvals are obtained and the conditions are satisfied, no assurance can be given as to the terms,
conditions and timing of the approvals.

The failure to complete the Merger could adversely affect our business.

Consummation of our proposed acquisition by GSK is subject to several conditions beyond our control that may prevent, delay, or otherwise adversely affect its
completion. If any of these conditions are not satisfied or waived, it is possible that the acquisition will not be consummated in the expected time frame (or at
all) or that the Merger Agreement may be terminated. If the Merger is not completed, the share price of our common stock may decrease to the extent that the
current market price of our common stock reflects an assumption that the Merger will be completed. In addition, under circumstances specified in the Merger
Agreement, we may be required to pay a termination fee of $70.0 million to GSK. Further, a failed transaction may result in negative publicity and a negative
impression of us in the investment community. Any disruption to our business resulting from the announcement and pendency of the transaction and from
intensifying competition from our competitors, including any adverse changes in our relationships with our customers, employees, partners and other parties,
could continue or accelerate in the event of a failed transaction. There can be no assurance that our business, relationships with other parties, liquidity or
financial condition will not be adversely affected, as compared to the condition prior to the announcement of the acquisition, if the acquisition is not
consummated.
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While the Merger is pending, we are subject to business uncertainties and contractual restrictions that could harm our operations and the future of our
business or result in a loss of employees.

Pursuant to the terms of the Merger Agreement, we are subject to certain customary restrictions on the conduct of our business. These restrictions generally
require us to conduct our businesses in the ordinary course, consistent with past practice, and subject us to a variety of specified limitations, including the
ability in certain cases, to issue additional securities, incur indebtedness or incur capital expenditures, until the proposed Merger becomes effective or the
Merger Agreement is terminated. These restrictions, which are standard for a transaction of this type, may inhibit our ability to take actions outside of the
ordinary course of our business that are inconsistent with our past practice but which we may consider advantageous and limit our ability to respond to future
business opportunities and industry developments that may arise during such period. The pendency of the acquisition may also divert management’s attention
and our resources from ongoing business and operations. Our employees, partners and other parties may have uncertainties about the effects of the acquisition.
In connection with the proposed acquisition, it is possible that persons with whom we have a business relationship may delay or defer certain business decisions
or might decide to seek to terminate, change or renegotiate their relationship with us as a result of the proposed acquisition. If any of these effects were to occur,
it could materially and adversely impact our operations, as well as the market price of our common stock and our perceived acquisition value, regardless of
whether the proposed acquisition is completed. In addition, whether or not the acquisition is completed, while it is pending we will continue to incur costs, fees,
expenses and charges related to the acquisition, which may materially and adversely affect our financial condition.

The Merger Agreement limits our ability to pursue alternatives to the proposed acquisition.

The Merger Agreement contains provisions that make it more difficult for us to enter into alternative transactions. The Merger Agreement contains certain
provisions that restrict our ability to, among other things, solicit, initiate or knowingly encourage or knowingly facilitate the submission of inquiries; or
proposals that constitute or that would reasonably be expected to lead to any acquisition proposal from a third party. The Merger Agreement also provides that
our board of directors will not change its recommendation that our stockholders adopt the Merger Agreement and will not approve any agreement with respect
to an acquisition proposal from a third party.

In addition, upon adoption of the Merger Agreement by our stockholders, our right to terminate the Merger Agreement in response to a superior proposal will be
eliminated. While we believe these provisions are reasonable, customary and not preclusive of other offers, the provisions might discourage a third party that
has an interest in acquiring all or a significant part of us from considering or proposing such acquisition, even if such party were prepared to pay consideration
with a higher per-share value than the currently proposed merger consideration. Furthermore, the requirement to pay a termination fee under certain
circumstances may result in a third party proposing to pay a lower per-share price to acquire us than it might otherwise have proposed to pay because of the
added expense of the $70.0 million termination fee that may become payable by us in certain circumstances.

Litigation may arise in connection with the Merger, which could be costly and divert management’s attention and otherwise materially harm our business.

Lawsuits may be filed challenging the disclosures contained in the proxy statement and/or challenging other aspects of the proposed Merger. Regardless of the
outcome of any future litigation related to the proposed Merger, such litigation may be time-consuming and expensive and may distract our management from
running the day-to-day operations of our business. The litigation costs and diversion of management’s attention and resources to address the claims and
counterclaims in any litigation related to the proposed Merger may materially adversely affect our business, financial condition and operating results. If the
acquisition is not consummated for any reason, litigation could be filed in connection with the failure to consummate the acquisition. Any litigation related to
the proposed Merger may result in negative publicity or an unfavorable impression of us, which could adversely affect the price of our common stock, impair
our ability to recruit or retain employees, damage our relationships with our partners, or otherwise materially harm our operations and financial performance.

Risks Related to Our Business and Industry

We have incurred net losses in every year since our inception and anticipate that we will continue to incur net losses for the foreseeable future.

We are a clinical stage hematology and oncology company with a limited operating history. Since inception, we have incurred significant operating losses. Our
net losses were $27.9 million and $94.7 million for the three months ended March 31, 2022 and the year ended December 31, 2021 respectively. As of
March 31, 2022, we had an accumulated deficit of $969.2 million. Investment in hematology and oncology 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 efficacy or an
acceptable safety profile, gain regulatory approval and become commercially viable. For example, in June 2016, we decided to suspend the development of our
former lead product candidate PNT2258 after an interim analysis of data from a Phase 2 clinical trial of PNT2258 indicated only modest efficacy. We have also
decided to suspend the continued development of SRA141, which was licensed to Carna Biosciences in June 2020, to focus our resources on the clinical
development of momelotinib, SRA515 and potentially SRA737. We have no products approved for commercial sale and have not generated any revenue to
date, and we continue to incur significant research and development and other expenses related to our ongoing operations. We expect to continue to incur
significant losses for the foreseeable future, and we expect these losses to increase as we continue the development of product candidates, fund research and
preclinical studies and clinical trials, seek to identify additional product candidates, in-license additional products or technologies,
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seek regulatory approval, prepare for potential commercialization which will require a significant investment in areas related to contract manufacturing and
inventory buildup and continue to operate as a public company.

Even if we succeed in commercializing momelotinib if approved, or any future product candidates we may acquire or develop, we will continue to incur
substantial research and development and other expenditures to develop and market these and other product candidates for which we obtain marketing
authorization. We may encounter unforeseen expenses, difficulties, complications, delays and other unknown factors that may adversely affect our business.
The size of our future net losses will depend, in part, on the rate of future growth of our expenses and our ability to generate revenue. Our prior losses and
expected future losses have had and will continue to have an adverse effect on our stockholders’ equity and working capital.

Our business is highly dependent on the success of momelotinib. If we are unable to prepare and timely submit the planned NDA for momelotinib and
successfully obtain regulatory approval for and commercialize momelotinib, or experience significant delays in doing so, our business will be materially
harmed.

Our business and future success depend on our ability to successfully, obtain regulatory approval for and commercialize momelotinib, a potent, selective and
orally bioavailable JAK1, JAK2 and ACVR1 / activin receptor-like kinase-2 (ALK2) inhibitor. Momelotinib has been investigated in two completed Phase 3
trials for the treatment of myelofibrosis, and we launched our MOMENTUM Phase 3 clinical trial for momelotinib in the fourth quarter of 2019 after receiving
regulatory feedback concerning the design of the trial.

While momelotinib is a late-stage product candidate for which our Phase 3 clinical trial data suggest the potential to provide promising safety and efficacy in
patients who are JAK inhibitor-naïve and in patients who have previously received a JAK inhibitor such as ruxolitinib, the FDA may disagree with our
interpretation of the data and may require additional clinical testing before we can seek regulatory approval and begin commercialization, if at all. While the
FDA has provided regulatory clarity concerning the design of MOMENTUM, our Phase 3 clinical trial for momelotinib, there is no guarantee that we will
obtain regulatory approval and be able to begin commercialization on the timeline as we anticipate. Before we can generate any revenue from sales of
momelotinib, we must complete additional development activities, including the submission of a marketing application such as a NDA or foreign equivalent,
for regulatory review and approval in at least one jurisdiction, make substantial investments, obtain access to sufficient commercial manufacturing capacity and
engage in significant marketing and commercial access efforts.

We cannot commercialize momelotinib in the United States without first obtaining regulatory approval from the FDA. Similarly, we cannot commercialize
momelotinib outside of the United States without obtaining regulatory approval from similar regulatory authorities outside of the United States, such as the
EMA in Europe and the Medicines and Healthcare products Regulatory Agency (MHRA) in the United Kingdom. We currently plan to submit an NDA with the
FDA in the second quarter of 2022. However, there can be no assurance that we can prepare and submit an NDA in a timely manner or at all. We have limited
experience in preparing, filing, and pursuing applications necessary to gain regulatory approvals. The preparation of an NDA requires a great deal of effort and
expertise, and if we do not secure the necessary resources and retain personnel having the requisite expertise to prepare and submit the NDA, the filing of the
NDA would be delayed. Further, if an NDA is submitted by the Company, there can be no assurance that it will be accepted for filing by the FDA. If the FDA
determines after an initial review of the NDA that the data included in the application is insufficient and not ready for formal consideration, we could receive a
“refuse to file” notice. The FDA also has substantial discretion in the approval process. Applications for regulatory approval and regulatory approval of
momelotinib in any jurisdiction could be delayed or be denied for many reasons, including but not limited to the following:

  • the FDA or foreign regulatory authorities may disagree with the number, design or implementation of our clinical trials;

  • the population studied in the clinical trial may not be considered sufficiently broad or representative to assure safety in the full population for which
we seek approval;

  • the FDA or foreign regulatory authorities may disagree with our interpretation of data from preclinical studies or clinical trials;

  • the data collected from clinical trials of momelotinib may not meet the level of statistical or clinical significance required by the FDA or foreign
regulatory authorities or may otherwise not be sufficient to support the submission of an NDA, marketing authorization application or other
submission or to obtain regulatory approval in the United States, the European Union or elsewhere;

  • the FDA or foreign regulatory authorities may require us to conduct additional preclinical studies or clinical trials;

  • we may be unable to demonstrate to the FDA or foreign regulatory authorities that our product candidate’s response rate, duration of response or
risk-benefit ratio for its proposed indication is acceptable;

  • the FDA or foreign regulatory authorities may fail to approve the manufacturing processes, test procedures and specifications applicable to the
manufacture of momelotinib, the facilities of third-party manufacturers with which we contract for clinical and commercial supplies may fail to
maintain a compliance status acceptable to the FDA or foreign regulatory authorities or foreign regulatory authorities may fail to approve facilities of
third-party manufacturers with which we contract for clinical and commercial supplies;
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  • we or any third-party service providers may be unable to demonstrate compliance with current good manufacturing practices (cGMPs) and/or good
clinical practices (GCPs) to the satisfaction of the FDA or foreign regulatory authorities, which could result in delays in regulatory approval;

  • the regulations or policies of the FDA or foreign regulatory authorities may change in a manner rendering our clinical data insufficient for approval;
or

  • political factors surrounding the approval process, such as government shutdowns, political instability or global pandemics such as the outbreak of
the novel strain of coronavirus, COVID-19.

Even if momelotinib were to be approved by the FDA or foreign regulatory authorities, any approval might contain significant limitations related to use
restrictions for specified patient populations, 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 momelotinib or any future product candidate in one or more jurisdictions, or
if any approval contains significant limitations, we may not be able to obtain sufficient funding or generate sufficient revenue to continue the marketing or
commercialization of momelotinib or any future product candidate. If competitive products developed by third parties show significant benefit in the
indications in which we are developing momelotinib, any planned supportive or primary registration trials may be delayed, altered, terminated or not initiated
and any future product candidates may never receive regulatory approval. Our clinical development programs for momelotinib or any future product candidates
may also not receive regulatory approval if we have inadequate financial or other resources to advance these product candidates through the clinical trial
process. Furthermore, even if we obtain regulatory approval for momelotinib or any future product candidates, we will still need to develop sales, marketing
and commercialization infrastructure, or collaborate with a third party for the commercialization of such product candidates, establish commercially viable
pricing and obtain approval for coverage and adequate reimbursement from third parties, including government payors. If we are unable to successfully
commercialize momelotinib or any future product candidate, we may not be able to generate sufficient revenues to continue our business.

If further preclinical development or clinical trials of momelotinib, or any other future product candidates that we may develop or acquire fail to
demonstrate acceptable safety and efficacy or do not otherwise produce positive results, we may incur additional costs or experience delays in completing,
or ultimately be unable to complete, the development and commercialization of current or future product candidates.

Before obtaining marketing approval from regulatory authorities, including the FDA, for the sale of momelotinib or any future product candidates, we must
complete preclinical development and conduct extensive clinical trials to demonstrate the safety and efficacy of such product candidates in humans.

The outcome of preclinical testing and early clinical trials may not be predictive of the success of later preclinical testing and clinical trials, and interim results
of a clinical trial do not necessarily predict final results. Many companies in the biotechnology industry have suffered significant setbacks in later-stage clinical
trials after achieving positive results in early-stage development, and there is a high failure rate for product candidates proceeding through clinical trials.
Product candidates in later stages of clinical trials may fail to show the desired safety and efficacy traits despite having progressed through preclinical studies
and initial clinical trials. For example, in June 2016, we announced that we decided to suspend the development of our former lead product candidate PNT2258
after an interim analysis of data from a Phase 2 clinical trial of PNT2258 indicated only modest efficacy. We cannot guarantee that we will be successful in
obtaining the required efficacy and safety profile for momelotinib, or any future product candidate. A failure of one or more preclinical studies or clinical trials
can occur at any stage of testing.

We previously acquired from Gilead momelotinib, a potent, selective and orally bioavailable JAK1, JAK2 and ACVR1/ALK2 inhibitor. Momelotinib has been
investigated in two completed Phase 3 trials for the treatment of myelofibrosis, SIMPLIFY-1 and SIMPLIFY-2. Based on the results of the prespecified
analyses, neither trial was considered sufficiently compelling to justify the submission of an application for regulatory approval. Although SIMPLIFY-1 met its
primary efficacy endpoint of non-inferior spleen volume reduction, it did not meet its key secondary efficacy endpoint of non-inferior reduction in Total
Symptom Score (TSS); and although SIMPLIFY-2 did not meet its primary efficacy endpoint of superior reduction in spleen volume, it did meet its key
secondary efficacy endpoint of superior reduction in TSS. In both SIMPLIFY studies, additional secondary endpoints related to transfusion independence rate,
transfusion dependence rate, and rate of red blood cell transfusions all favored momelotinib over control and supported the potential for momelotinib to provide
meaningful anemia benefits. Based on post hoc analyses of the data for these trials that we subsequently conducted, we believe the trials showed promising
substantive spleen and constitutional symptom control. In addition, we believe momelotinib has the potential to provide a differentiated therapeutic profile
encompassing anemia-related benefits. As such, we have determined that there is substantial clinical justification for further development of momelotinib.
 
While we believe the safety and efficacy profile of momelotinib in patients with myelofibrosis appears promising based on the Phase 3 trial results including
the MOMENTUM Phase 3 trial, preclinical and clinical data are often susceptible to varying interpretations and analyses, and even if the trials are successfully
completed, we cannot guarantee that the FDA or foreign regulatory authorities will interpret the results as we do, and more trials could be required before we
submit momelotinib for approval. Many companies that
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have believed their product candidates performed satisfactorily in preclinical studies and clinical trials have nonetheless failed to obtain marketing approval of
their products. To the extent that the results of our studies and trials are not satisfactory to the FDA or foreign regulatory authorities for support of a marketing
application, approval of momelotinib 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 momelotinib.

We may experience numerous unforeseen events during, or as a result of, preclinical studies and clinical trials including the completion of our MOMENTUM
clinical trial, that could delay or prevent our ability to receive marketing approval or commercialize momelotinib or other product candidates, including, but not
limited to:

  • undesirable side effects or other unexpected characteristics of momelotinib or other product candidates, causing us or our investigators, regulators or
IRBs to suspend or terminate the trials;

  • regulators or IRBs may not authorize us or our investigators to initiate a clinical trial, conduct a clinical trial at a prospective trial site, or amend a
clinical trial;

  • government or regulatory delays and changes in regulatory requirements, policy and guidelines, including as a result of the COVID-19 pandemic;

  • delays in reaching or failure to reach agreement on acceptable clinical trial contracts or clinical trial protocols with prospective trial sites and contract
research organizations (CROs), or failure by such CROs or trials sites to carry out the clinical trial in accordance with the terms of our agreements
with them;

  • negative or inconclusive results of preclinical studies or clinical trials;

  • issues with data retention due to lack of adherence to privacy and data protection legislation;

  • decision by us to conduct additional preclinical studies or clinical trials or abandon product development programs;

  • a higher number of patients being required for clinical trials or higher than expected drop out rates;

  • clinical sites electing to terminate their participation in one of our clinical trials, which would likely have a detrimental effect on subject enrollment;

  • delays or difficulties with respect to our clinical trials as a result of the COVID-19 pandemic, such as delays or difficulties in the distribution of
clinical trial materials, study monitoring and data analysis;

  • failure of third-party contractors to comply with regulatory requirements or meet their contractual obligations to us in a timely manner, or at all;

  • inability or unwillingness of patients or medical investigators to follow our clinical trial protocols;

  • suspension or termination of clinical trials for various reasons, including unacceptable health risks;

  • imposition of a clinical hold for safety reasons or following an inspection of our clinical trial operations or site by the FDA or foreign regulatory
authorities;

  • greater than expected cost of clinical trials;

  • insufficient supply or quality of product candidates or other materials, necessary to conduct clinical trials;

  • FDA rejecting or disagreeing with our statistical plan;

  • FDA disagreeing with the interpretation of our clinical data;

  • delays or additional costs as a result of the United Kingdom’s decision to leave the European Union and resulting need to decouple the United
Kingdom’s regulatory system from that of the European Union; and

  • revision of legal or regulatory requirements for approving product candidates.

If we are required to conduct additional preclinical studies or clinical trials or other testing of momelotinib or other product candidates beyond those that we
currently contemplate, if we are unable to successfully complete preclinical studies and clinical trials of momelotinib or other product candidates or other
testing, or if the results of these studies, trials or tests do not reflect an acceptable safety or efficacy profile, we may:

  • be delayed or unable to submit additional CTAs or equivalents in one or more countries;

  • not have the permission of the FDA or other health authorities to commence clinical trials, or may have a clinical hold placed on one or more of our
clinical trials;
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  • be delayed in obtaining marketing approval;

  • not obtain marketing approval at all;

  • obtain marketing approval in some countries and not in others;

  • obtain approval for indications or patient populations that are not as broad as intended or desired;

  • obtain approval with labeling that includes significant use or distribution restrictions or safety warnings, including boxed warnings;

  • be subject to additional post-marketing testing requirements; or

  • have the product removed from the market after obtaining marketing approval.

Product development costs will also increase if we experience delays in testing or marketing approvals. We do not know whether any preclinical studies or
clinical trials will continue as planned, will need to be restructured or will be completed on schedule, or at all. Significant preclinical studies and clinical trial
delays also could allow our competitors to bring products to market before we do and could impair our ability to successfully commercialize momelotinib or
other product candidates, any of which may harm our business and results of operations.

Our business, results of operations and financial condition have been adversely affected and may be materially adversely affected by the COVID-19
pandemic, or a similar public health crises.

The extent to which the COVID-19 pandemic impacts our business, financial condition and operating results will depend on future developments that are
highly uncertain and cannot be accurately predicted, including new information that may emerge concerning the COVID-19 pandemic, the emergence of new
variants and increased cases which have led to the reimplementation of restrictions in many areas and the actions to contain the virus or treat its impact.

For instance, our MOMENTUM Phase 3 clinical trial for momelotinib was and other trials may be affected by the COVID-19 pandemic. We launched
MOMENTUM in the fourth quarter of 2019 and participant dosing, distribution of clinical trial materials, study monitoring and data analysis were and other
trials may be delayed due to changes in hospital or university policies, federal, state or local regulations, prioritization of hospital resources toward COVID-19
pandemic efforts, or other reasons related to the COVID-19 pandemic. Additionally, some participants and clinical investigators may not be able to comply with
clinical trial protocols. For example, quarantines or other travel limitations (whether voluntary or required) may impede participant movement, affect sponsor
access to study sites, or interrupt healthcare services, and we may be unable to conduct our clinical trial. Any such delays to our planned clinical timelines could
also impact the use and sufficiency of our existing cash reserves, and we may be required to raise additional capital. Further, infections and deaths related to the
COVID-19 pandemic that occur in clinical trial subjects could negatively impact the safety and efficacy results of the clinical trials by increasing the occurs of
adverse events including deaths or contributing to missed visits or early discontinuation of study therapy or study participation.

We currently utilize third parties to, among other things, manufacture raw materials, drug product, components, parts, and consumables, perform quality testing
and distribute drug product. The COVID-19 pandemic and its adverse effects have become more prevalent in the locations where our third-party manufacturing
partners and suppliers conduct business and as a result, we have recently begun to experience some supply chain delays including resourcing constraints by
some of our manufacturing partners. There is a risk that if our supply chain is further interrupted, it may limit our ability to source drug substance and drug
product for our clinical trials and may result in delays to the timing of our commercialization and potentially increase our costs which could materially harm our
business.  We may experience constrained supply of momelotinib, SRA515 or, with respect to our planned clinical trials, we could again experience delays in
planned site initiations and activations, or experience delays in enrollment, participant dosing, distribution of clinical trial materials, study monitoring and data
analysis that could materially adversely impact our business, results of operations and overall financial performance in future periods. Specifically, we may
experience impact from changes in how we and companies worldwide conduct business due to the COVID-19 pandemic, including but not limited to
restrictions on travel and in-person meetings, prioritization of hospital resources toward pandemic effort, delays in review by the FDA and comparable foreign
regulatory agencies, and further disruptions in our supply chain for momelotinib or SRA515. Any such delays to our planned development timelines and pre-
commercialization efforts could also impact the use and sufficiency of our existing cash reserves, and we may be required to raise additional capital.
Challenging and uncertain economic conditions can make capital raising costly and dilutive.

We may be unable to raise additional capital if and when needed, which may result in delays or suspension of our development and potential commercial launch
plans.

Further, infections and deaths related to the COVID-19 pandemic are disrupting certain healthcare and healthcare regulatory systems globally. Such disruptions
could divert healthcare resources away from, or materially delay review by, the FDA and comparable
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foreign regulatory agencies. As a result of the FDA’s updated industry guidance for conducting clinical trials issued on March 18, 2020, as subsequently
updated by the FDA, we may be required to make certain adjustments to our clinical trials, which could delay the submission of our NDA and regulatory
approval and increase our costs. It is unknown how long these disruptions could continue, were they to occur. Any elongation or de-prioritization of our clinical
trial or delay in regulatory review resulting from such disruptions could materially adversely affect the development and study of our product candidates. The
COVID-19 pandemic may also impact the resources and the availability of FDA to provide feedback and regulatory review or to conduct pre-approval
inspections on a timely basis, which will delay our regulatory approval and increase our costs.

In response to the COVID-19 pandemic, many of our employees continue their work outside of our office. In the event of a shelter-in-place order or other
mandated local travel restrictions, third parties conducting clinical or manufacturing activities may not be able to access laboratory or manufacturing space, and
our core activities may be significantly limited or curtailed, possibly for an extended period of time.

The spread of COVID-19, which has caused a broad impact globally, including restrictions on travel and quarantine policies put into place by businesses and
governments, may have a material adverse effect on our business. While the potential economic impact brought by and the duration of the COVID-19 pandemic
may be difficult to assess or predict, it has already caused, and is likely to result in further, significant disruption of global financial markets and the trading
prices for our common stock and other biopharmaceutical companies have been highly volatile as a result of the COVID-19 pandemic, which may reduce our
ability to access capital either at all or on favorable terms. In addition, a recession, depression or other sustained adverse market event resulting from the global
effort to control COVID-19 infections could materially and adversely affect our business and the value of our common stock.

The ultimate impact of the COVID-19 pandemic, or any other health epidemic, is highly uncertain and subject to change. We do not yet know the full extent of
potential delays or impacts on our business, our clinical trials, healthcare systems or the global economy as a whole. However, these effects could have a
material adverse impact on our operations, and we will continue to monitor the situation closely. To the extent the COVID-19 pandemic adversely affects our
business and financial results, it may also have the effect of heightening many of the other risks described in this “Risk Factors” section.

If we encounter difficulties enrolling patients in future clinical trials, our clinical development activities could be delayed or otherwise adversely affected.

We may experience difficulties in patient enrollment in clinical trials for a variety of reasons. The timely completion of clinical trials in accordance with their
protocols depends, among other things, on our ability to enroll a sufficient number of patients who remain in the trial until its conclusion. The enrollment of
patients depends on many factors, including, but not limited to:

  • the number and size of clinical trials for other product candidates in the same therapeutic area that are currently in clinical development, and our
ability to compete with such trials for patients and clinical trial sites;

  • the patient eligibility criteria defined in the protocols;

  • the size of the specific patient populations such as those whose tumors harbor the applicable genetic mutations, if required or other defined subsets of
a larger patient population;

  • the risk that disease progression will result in death or clinical deterioration before the patient can enroll in clinical trials or before sufficient data has
been collected such that the patient contributes no meaningful information for the clinical trial in which the patient is enrolled;

  • the proximity and availability of clinical trial sites for prospective patients;

  • the design of the trials, including the inclusion of a placebo or comparator arm in a trial;

  • our ability to recruit clinical trial investigators with the appropriate competencies and experience;

  • our ability to obtain and maintain patient consents;

  • the risk that patients enrolled in clinical trials will drop out of the trials before completion; and

  • delays and difficulties in enrollment or patient retention in the trial due to the COVID-19 pandemic.

Our future clinical trials may compete with other clinical trials for product candidates that are in the same therapeutic areas as our product candidates. This
competition reduces the number and types of patients and qualified clinical investigators available to us, because some patients who might have opted to enroll
in our trials may instead opt to enroll in a trial being conducted by one of our competitors or clinical trial sites may not allow us to conduct our clinical trial at
such site if competing trials are already being conducted there. Since the number of qualified clinical investigators is limited, we expect to conduct some of our
clinical trials at the same clinical trial sites that some of our competitors use, which will reduce the number of patients who are available for our clinical
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trials in such clinical trial site. We may also encounter difficulties finding a clinical trial site at which to conduct our trials. Moreover, potential patients and
their doctors may be inclined to use conventional therapies, such as chemotherapy, radiation and other approved therapies, rather than enroll patients in any one
of our clinical trials. Global pandemics, such as COVID-19, have negatively affected site initiation, as well as recruitment and retention, at sites in regions or
cities whose health care system have become overwhelmed due to the pandemic. For example, as a result of the COVID-19 pandemic, during our
MOMENTUM clinical trial several sites paused enrollment or deprioritized clinical trial activities and enrollment. In the future, we may also experience delays
or pauses in the delivery of required site activity equipment.  

Delays in patient enrollment may result in increased costs or may affect the timing or outcome of our planned clinical trials, which could prevent completion of
these clinical trials and adversely affect our ability to advance any product candidates we may develop.

We have acquired momelotinib from a third party that had already conducted or was in the process of conducting clinical trials. Our acquisition of
momelotinib has resulted in us being required to take over responsibility for conducting ongoing momelotinib trials. We may discover that development
efforts of the third parties, including but not limited to historical studies and trials conducted by third parties, did not comply with all applicable rules and
regulations. Further development and commercialization of momelotinib will require significant financial and operational resources from us.

Prior to our acquisition of momelotinib, third parties had been responsible for all development activities including, drug process, preclinical and clinical
development activities, submission of CTAs and INDs, development of the trial protocols, establishment and management of clinical and safety databases,
submission of a pediatric investigation plan (PIP), and other activities. Although we believe the historical development activities were conducted in accordance
with applicable rules and regulations in material respects, we cannot assure you that we will not discover inaccuracies or noncompliance in prior development
activities that have an adverse effect on the future development of momelotinib. For example, a regulatory authority may choose to inspect an investigational
site and/or vendor such as a CRO for a momelotinib study that was previously conducted by Gilead such as the SIMPLIFY-1 or SIMPLIFY-2 studies. Findings
from such inspections could have an impact on the review of any future marketing applications by the FDA or foreign regulatory authorities.

In connection with our acquisition of momelotinib, we have assumed the responsibility for ongoing clinical studies with momelotinib, including related
expenses and manufacturing and regulatory activities, which were previously managed and funded by Gilead. This includes responsibility for the ongoing
extended access study, which provides extended access of momelotinib to certain patients previously enrolled in Gilead-sponsored studies, who are currently
receiving treatment with momelotinib and have not experienced progression of disease. Further, extended access programs provide supportive safety
information for regulatory review. Any adverse events or reactions experienced by subjects in the extended access program may be attributed to momelotinib
and may limit our ability to obtain regulatory approval with labeling that we consider desirable, or at all.

We plan to develop product candidates in combination with momelotinib, which can expose us to additional risks.

We plan to develop product candidates in combination with momelotinib or other approved or unapproved therapies. Even if any product candidate we develop
were to receive marketing approval or be commercialized for use in combination with other existing therapies, we would continue to be subject to the risks that
the FDA or comparable foreign regulatory authorities outside of the United States could revoke approval of the therapy used in combination with our product or
that safety, efficacy, manufacturing or supply issues could arise with any of those existing therapies. If the therapies we use in combination with our product
candidates are replaced as the standard of care for the indications we choose for any of our product candidates, the FDA or comparable foreign regulatory
authorities may require us to conduct additional clinical trials prior to approval of the combination therapy. The occurrence of any of these risks could result in
our own products, if approved, being removed from the market, require significantly limiting label changes or being less successful commercially.

We also may choose to evaluate product candidates in combination with one or more therapies that have not yet been approved for marketing by the FDA or
comparable foreign regulatory authorities. We will not be able to market and sell any product candidate we develop in combination with an unapproved therapy
for a combination indication if that unapproved therapy does not ultimately obtain marketing approval either alone or in combination with our product. In
addition, unapproved therapies used in combination face the same regulatory and clinical risks described with respect to our product candidates currently in
development and clinical trials, including the potential for serious adverse effects, delay in their clinical trials and lack of FDA approval. If the FDA or
comparable foreign regulatory authorities do not approve these other drugs or revoke their approval of, or if safety, efficacy, quality, manufacturing or supply
issues arise with, the drugs we choose to evaluate in combination with our product candidate we develop, we may be unable to obtain approval of or market
such combination therapy.
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From time to time we may amend the clinical protocols for our product candidates to include additional objectives that could yield important scientific
information critical to our overall development strategy. The protocol amendment process requires review and approval by several review bodies, including
regulatory agencies and scientific, regulatory and ethics boards. These protocol amendments may not be accepted by the review bodies in the form
submitted, or at all, which may delay our planned enhancements to the clinical development program and/or limit or change the type of information we
may gather from those studies.

Regulatory, scientific, ethics committee, and possibly other reviews will be required during the activation process for our product candidates before the protocol
is active at any particular site. It is possible that these reviews could require changes to the design of the study. If the FDA, EMA, MHRA, an ethics committee
or scientific review board, or another regulatory authority objects to or otherwise does not accept or approve any future protocols or protocol amendments or
requires us to further modify trial protocols, our related planned clinical development program may be delayed or suspended and/or we may not be able to
gather information we think would be useful to advance development of our product candidates, and our development program may be adversely affected.

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

From time to time, we may publicly disclose preliminary, interim or topline data from our clinical trials. The preliminary data is based on a preliminary analysis
of then available data, and the results and related findings and conclusions are subject to change following a more comprehensive review of the data related to
the particular study or trial. 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 results that we report may differ from future results of the same studies, or
different conclusions or considerations may qualify such results, once additional data have been received and fully evaluated. 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,
topline data should be viewed with caution until the final data are available. In addition, we may report interim analyses of only certain endpoints rather than all
endpoints. 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. Adverse changes between interim data and final data could significantly harm our
business and prospects. Further, additional disclosure of interim data by us or by our competitors in the future could result in volatility in the price of our
common stock.

In addition, the information we choose to publicly disclose regarding a particular clinical trial is typically selected from a more extensive amount of available
information. You or others may not agree with what we determine is the material or otherwise appropriate information to include in our disclosure, and any
information we determine not to disclose may ultimately be deemed significant with respect to future decisions, conclusions, views, activities or otherwise
regarding a particular product candidate or our business. If the preliminary or topline data that we report differ from late, final or actual results, or if others,
including regulatory authorities, disagree with the conclusions reached, our ability to obtain approval for and commercialize any approved product candidate in
other indications or any other product candidates that we may develop in the future may be harmed, which could harm our business, financial condition, results
of operations and prospects.

We may expend our limited resources to pursue a particular product candidate, such as momelotinib, and fail to capitalize on product candidates that may
later prove to be more profitable or for which there is a greater likelihood of success. In addition, we may intentionally halt or terminate programs in order
to conserve capital and focus on our remaining program or programs, which may increase our reliance on those programs to be successful.  

Because we have limited financial and managerial resources, we focus our resources on our product candidate, momelotinib. As a result, we may advertently or
inadvertently forgo or delay pursuit of opportunities with other product candidates, including SRA737, 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. Our spending on current
and future research and development programs and product candidates for specific indications may not yield any commercially viable product candidates. In
addition, if we halt or terminate programs in order to conserve capital and focus on our remaining program or programs, it may increase our reliance on the
success of such programs and raise our exposure to the risk of failure among any of our programs.

While we have currently deprioritized development of SRA737, we are exploring options for future development of this product candidate, if any. However,
there can be no assurance that we will successfully obtain development support or the funding, through partnership or collaborations, necessary to advance
SRA737 on commercially reasonable terms, or at all.

If we do not achieve our projected development and commercialization goals in the timeframes we announce and expect, our stock price may decline.

From time to time, we estimate the timing of the anticipated accomplishment of various scientific, clinical, regulatory product development and
commercialization goals, which we sometimes refer to as milestones. These milestones may include the
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commencement or completion of scientific studies and clinical trials and the submission of regulatory filings. From time to time, we may publicly announce the
expected timing of some of these milestones. All of these milestones are and will be based on numerous assumptions. The actual timing of these milestones can
vary dramatically compared to our estimates, in some cases for reasons beyond our control. If we do not meet these milestones as publicly announced, our stock
price may decline.

We may form or seek strategic alliances, licensing arrangements or other collaborations in the future or enter into a strategic transaction. We may be
unable to form or enter into such alliances or arrangements, and we may not realize the expected benefits of any such transaction.

We evaluate strategic alliances or licensing arrangements, joint ventures or collaborations with third parties and other strategic transactions from time to time
including those that will complement or augment our development and commercialization efforts with respect to momelotinib and any future product
candidates that we may acquire or develop, or that may provide for other economic value.

For example, in August 2021, we entered into a license agreement with AstraZeneca for an exclusive global license for SRA515 and related compounds. Such
license agreement imposes specified diligence, milestone payment, royalty, commercialization, development and other obligations on us and require us to meet
development timelines, or to exercise diligent or commercially reasonable efforts to develop and commercialize licensed products, in order to maintain the
license. AstraZeneca has the right to terminate a license if we materially breach the agreement and fail to cure such breach within a specified period, in the
event of certain patent challenges or in the event we undergo certain bankruptcy events. In spite of our best efforts, our current or any future licensors might
conclude that we have materially breached our license agreements and might therefore terminate the license agreements. If our license agreements are
terminated, we may lose our rights to develop and commercialize product candidates and technology, lose patent protection, experience significant delays in the
development and commercialization of our product candidates and technology, and incur liability for damages. If these in-licenses are terminated, or if the
underlying intellectual property fails to provide the intended exclusivity, our competitors or other third parties could have the freedom to seek regulatory
approval of, and to market, products and technologies identical or competitive to ours and we may be required to cease our development and commercialization
of certain of our product candidates and technology. In addition, we may seek to obtain additional licenses from our licensors and, in connection with obtaining
such licenses, we may agree to amend our existing licenses in a manner that may be more favorable to the licensors, including by agreeing to terms that could
enable third parties, including our competitors, to receive licenses to a portion of the intellectual property that is subject to our existing licenses and to compete
with any product candidates we may develop and our technology. Any of the foregoing could have a material adverse effect on our competitive position,
business, financial condition, results of operations and prospects. Disputes may arise between us and our licensors regarding intellectual property rights subject
to a license agreement, including:

  • the scope of rights granted under the license agreement and other interpretation-related issues;

  • whether and the extent to which our technology and processes infringe on intellectual property rights of the licensor that are not subject to the license
agreement;

  • our right to sublicense intellectual property rights to third parties under collaborative development relationships;

  • our diligence obligations with respect to the use of the licensed technology in relation to our development and commercialization of the licensed
product, and what activities satisfy those diligence obligations; and

  • the ownership of inventions and know-how resulting from the joint creation or use of intellectual property by our licensors and us and our partners.

We are generally also subject to all of the same risks with respect to protection of intellectual property that we license as we are for intellectual property that we
own. If we or our licensor fail to adequately protect this intellectual property, our ability to develop, manufacture or commercialize products could suffer.

If disputes over intellectual property rights that we have licensed prevent or impair our ability to maintain our current licensing arrangements on acceptable
terms, our business, results of operations, financial condition, and prospects may be adversely affected.

In June 2020, we licensed SRA141 back to Carna Biosciences, the original licensor. We may be entitled to certain profit share on royalty and non-royalty
income and royalties on product sales. If Carna Biosciences or its collaborators fail to successfully develop and commercialize SRA141, we will receive limited
to no value from this transaction. In September 2016, we entered into an exclusive license agreement with CRT Pioneer Fund LP (CPF) for worldwide rights,
know-how and materials to develop SRA737, a small molecule inhibitor targeting Chk1, a promising therapeutic target to treat cancer. If we fail to meet our
diligence and other obligations under the license agreement, we could lose our rights to this technology. These licensing agreements or any future strategic
transactions and relationships may require us to incur non-recurring and other charges, increase our near and long-term expenditures, issue securities that dilute
our existing stockholders, disrupt our management and business, forego potential future economic value or result in the loss of strategic value. These
transactions and relationships also may result in a delay in the development of momelotinib or any future product candidates if we become dependent upon the
other party and such other party does not prioritize the development of such product candidates relative to its other development activities.

In addition, we face significant competition in seeking appropriate strategic partners and the negotiation process is time-consuming and complex. Moreover, we
may not be successful in our efforts to establish a strategic partnership or other alternative arrangements for momelotinib because it may be deemed to be at too
early of a stage of development for collaborative effort or third parties may not
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view momelotinib as having the requisite potential to demonstrate safety and efficacy. We cannot be certain that, following a strategic transaction or license, we
will achieve the revenue or specific net income that would justify such transaction.  

Past and future acquisitions could disrupt our business and harm our financial condition and operating results.

We evaluate additional businesses or product candidates from third parties that we believe will complement or augment our existing momelotinib program. For
example, in August 2018, we entered into an Asset Purchase Agreement with Gilead whereby we acquired worldwide rights to the pharmaceutical product
momelotinib, an investigational orally bioavailable JAK1, JAK2 and ACVR1/ALK2 inhibitor together with all related intellectual property rights and certain
other related assets. Even if the assets we acquire have promising markets or technologies, we may not be able to realize the benefit of acquiring such assets if
we are unable to successfully integrate them with our existing operations and company culture. We may encounter numerous difficulties in developing,
manufacturing and marketing any new product candidates resulting from an acquisition, including momelotinib, which may delay or prevent us from realizing
their expected benefits or enhancing our business. We cannot assure you that, following any such acquisition, we will achieve the expected synergies or benefits
from the asset to justify the transaction. The risks we face in connection with strategic transactions, including our acquisition of momelotinib, include, but are
not limited to:

  • diversion of management time and focus from operating our business to addressing acquisition integration challenges;

  • integration of research and development efforts;

  • hiring or training of key employees with knowledge regarding the acquired asset;

  • changes in relationships with strategic partners as a result of product acquisitions or strategic positioning resulting from the acquisition;

  • cultural challenges associated with integrating employees, knowledge and processes related to the acquired asset into our organization;  

  • unanticipated write-offs or charges; and

  • litigation or other claims in connection with the acquired asset.

Our failure to address these risks or other problems encountered in connection with acquisitions could cause us to fail to realize the anticipated benefits of these
transactions, cause us to incur unanticipated liabilities and harm the business generally. There is also a risk that future acquisitions will result in the incurrence
of debt, contingent liabilities, amortization expenses or incremental operating expenses, any of which could harm our financial condition or operating results.

Provisions of any debt instruments, including the Loan and Security Agreement, may restrict our ability to pursue our business strategies.

In January 2022, we entered into a Loan Agreement with Oxford Finance, LLC pursuant to which we may obtain a loan up to an aggregate principal amount of
$125.0 million (of which $50.0 million is subject to the lender’s sole discretion) in four tranches based on certain pre-determined milestones. The Loan and
Security Agreement requires us, and any debt instruments we may enter into in the future may require us, to comply with various covenants that limit our
ability to, among other things:

  • dispose of assets;

  • complete mergers or acquisitions;

  • incur indebtedness;

  • encumber assets;

  • pay dividends or make other distributions to holders of our capital stock;

  • make specified investments;

  • change certain key management personnel; and

  • engage in transactions with our affiliates.

These restrictions could inhibit our ability to pursue our business strategies. The Loan and Security Agreement includes customary events of default, including,
among others, payment defaults, breach of representations and warrants, covenant defaults, cross-defaults to other debt, judgment defaults, insolvency and
bankruptcy defaults, a material adverse change default and delisting of our common stock. If we default under the Loan and Security Agreement, and such
event of default was not cured or waived, the lenders could terminate commitments to lend and cause all amounts then outstanding with respect to the debt to be
due and payable immediately, which in turn could result in cross defaults under any other debt instruments then outstanding. Our assets and cash flow may not
be sufficient to fully repay borrowings under all of our outstanding debt instruments if some or all of these instruments are accelerated upon a default.
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We may incur additional indebtedness in the future. The debt instruments governing such indebtedness could contain provisions that are as, or more, restrictive
than our existing debt instruments. The credit facility under the Loan and Security Agreement is secured by a lien covering substantially all of our assets,
excluding our intellectual property, until the first date on which the aggregate outstanding principal amount of the term loans equals or exceeds $50.0 million, at
which time we agree to grant a security interest in our intellectual property. If we are unable to repay, refinance or restructure our indebtedness when payment is
due, the lenders could proceed against the collateral granted to them to secure such indebtedness or force us into bankruptcy or liquidation.

The manufacturing of our product candidates may require outsourced, custom manufacturing and we may encounter difficulties in production,
particularly with respect to formulation, process development or scaling up of our manufacturing capabilities. If our third-party manufacturers or suppliers
encounter such difficulties, our ability to provide supply of our product candidates for preclinical studies, clinical trials or our products for patients, if
approved could be delayed or stopped, or we may be unable to maintain a commercially viable cost structure.

As product candidates are developed, it is common that various aspects of the development program, such as manufacturing methods, are altered along the way
in an effort to optimize processes and results. Such changes carry the risk that they will not achieve these intended objectives, and any of these changes could
cause our product candidates to perform differently and affect the results of planned preclinical studies or future clinical trials.

Due to the COVID-19 pandemic we have begun to experience some supply chain delays including resourcing constraints by some of our manufacturing
partners. There is a risk that if our supply chain is further interrupted, it would limit our ability to source drug substance and drug product for our clinical trials
and may result in delays to the timing of our commercialization plans and could potentially increase our costs which would materially harm our business.
Although we are working to develop commercially viable manufacturing processes, doing so is a difficult and uncertain task, and there are risks associated with
scaling to the level required for advanced clinical trials or commercialization, including, among others, cost overruns, potential problems with process scale up
or formulation, process reproducibility, stability issues, lot consistency and timely availability of reagents or raw materials. Any of these challenges could delay
completion of preclinical studies or clinical trials, require bridging studies or trials, or the repetition of one or more studies or trials, increase development costs,
delay approval of our product candidates, impair commercialization efforts, increase our cost of goods and have an adverse effect on our business, financial
condition, results of operations and growth prospects.

Our reliance on third-party manufacturing partners or suppliers may cause our supply of research and development, preclinical and clinical development
materials as well as future commercial product to become limited or interrupted or fail to be of satisfactory quantity or quality.

We do not have any manufacturing facilities or personnel. We have relied on third parties for the manufacture and supply of preclinical and clinical trial
materials in relation to momelotinib and SRA515, including materials for any combination therapy trials that we may undertake, and any future potential
product candidates that we may develop for preclinical and clinical testing, as well as for commercial manufacture if momelotinib receives marketing approval.
We have engaged, or expect to engage, third-party manufacturers to obtain materials and consumables necessary for the manufacture of momelotinib.

We may be unable to establish further agreements with third-party manufacturers and suppliers or to do so on acceptable terms. Even if we are able to establish
agreements with third-party manufacturers, reliance on third-party manufacturers and suppliers entails additional risks, including, but not limited to:

  • reliance on the third party for sufficient quantity and quality;

  • the possible breach of the manufacturing or supply agreement by the third party;

  • failure to manufacture or supply the product according to our specifications;

  • failure to manufacture or supply the product according to our schedule or at all;

  • the possible mislabeling of clinical supplies, potentially resulting in the wrong dose amounts being supplied or active drug or comparator not being
properly identified;

  • misappropriation of our proprietary information, including our trade secrets and know-how;

  • the possible termination or nonrenewal of the agreement by the third party at a time that is costly or inconvenient for us;

  • the possibility of clinical supplies not being delivered to clinical sites on time, leading to clinical trial interruptions; and

  • the reliance on the third party for regulatory compliance, quality assurance and safety reporting.

While we require our third-party manufacturers and suppliers to comply with cGMPs in the manufacture of clinical trial materials and commercial supply,
should we obtain approval of momelotinib, these third-party manufacturers and suppliers may cease to continue to comply with cGMPs—which are FDA
requirements for ensuring product quality control—or similar regulatory requirements outside the United States. Our contract manufacturers and suppliers are
subject to continual review and periodic inspections to assess compliance with cGMPs. Accordingly, although we are not involved in the day-to-day operations
of our contract manufacturers or suppliers, we are ultimately responsible for ensuring that our products and product candidates, and any other materials that
may be

36



used in our preclinical studies or clinical trials, are manufactured or supplied in accordance with cGMPs. Therefore, we and others with whom we work must
continue to expend time, money and effort in all areas of regulatory compliance, including manufacturing, production, quality control and quality assurance.
Our failure, or the failure of our third-party manufacturers or suppliers, to comply with applicable regulations could result in momelotinib not being approved
or sanctions being imposed on us, including fines, injunctions, civil penalties, delays, suspension or withdrawal of approvals, license revocation, seizures or
recalls of momelotinib or approved products, operating restrictions and criminal prosecutions, any of which could significantly and adversely affect supplies of
our medicines and harm our business and results of operations.

Additionally, our third-party manufacturers have experienced and may continue to experience manufacturing difficulties due to resource constraints or as a
result of labor disputes, or unstable political environments, or medical pandemics such as the COVID-19 outbreak. For example, many of our raw materials for
manufacture of momelotinib are produced in Asia which could impact our ability to manufacture and supply material for clinical and commercial supply. If our
contract manufacturers were to encounter any manufacturing difficulties or delays due to these factors, our ability to provide product candidates to patients in
clinical trials, or to provide product for treatment of patients once approved, would be jeopardized.

We rely on third-party suppliers for the supply of the raw materials required for the production of our product candidates, and we expect to some extent
continue to rely on third-party manufacturers for the commercial supply of any of our product candidates for which we obtain marketing approval. Our
dependence on these third-party suppliers and the challenges we may face in obtaining adequate supplies of raw materials involve several risks, including
limited control over pricing, availability, quality, and delivery schedules and non-exclusivity. As a small company, our negotiation leverage is limited, and we
are likely to get lower priority than our competitors who are larger than we are. We do not have long-term supply agreements, and we purchase our required
supplies on a development manufacturing services agreement or purchase order basis. We cannot be certain that our suppliers will continue to provide us with
the quantities of these raw materials that we require to satisfy our anticipated specifications and quality requirements. Any supply interruption in limited or sole
sourced raw materials could materially harm our ability to manufacture our product candidates until a new source of supply, if any, could be identified and
qualified. We may be unable to find a sufficient alternative supply channel in a reasonable time or on commercially reasonable terms. Any performance failure
on the part of our suppliers could delay the development and potential commercialization of our product candidates, including limiting supplies necessary for
clinical trials and regulatory approvals, which would have a material adverse effect on our business.

Any performance failure on the part of our existing or future manufacturers or suppliers, any interruption or poor yield or quality of manufactured or supplied
materials, or any interruption or delay caused by a third party being subject to governmental regulations or moratoriums could result in additional costs, not
having sufficient quantities or sufficient quality and may delay, prevent or impair our development, commercialization or marketing efforts. We do not currently
have arrangements in place for redundant supply. If any one of our current contract manufacturers or suppliers cannot perform as agreed, we may be required to
replace that manufacturer or supplier. Although we believe that there are several potential alternative manufacturers or suppliers who could manufacture or
supply momelotinib or the materials for trials relating to our product candidates, we may incur added costs and delays in identifying and qualifying any such
replacement.

If our third-party manufacturers or suppliers use hazardous and biological materials in a manner that causes injury or violates applicable law, we may be liable
for damages. Our research and development activities involve the controlled use of potentially hazardous substances, including chemical and biological
materials, by our third-party manufacturers or suppliers. Our manufacturers and suppliers are subject to federal, state and local laws and regulations in the
United States governing the use, manufacture, storage, handling and disposal of medical and hazardous materials. Although we believe that our manufacturers’
and our suppliers’ procedures for using, handling, storing and disposing of these materials comply with legally prescribed standards, we cannot completely
eliminate the risk of contamination or injury resulting from medical or hazardous materials. As a result of any such contamination or injury, we may incur
liability or local, city, state or federal authorities may curtail the use of these materials and interrupt our business operations. In the event of an accident, we
could be held liable for damages or penalized with fines, and the liability could exceed our resources. We do not have any insurance for liabilities arising from
medical or hazardous materials. Compliance with applicable environmental laws and regulations is expensive, and current or future environmental regulations
may impair our research, development and production efforts, which could harm our business, prospects, financial condition or results of operations.

Thus, our current and anticipated future dependence upon others for the manufacture or supply of momelotinib or other product candidates and related
medicines and materials may adversely affect our development timeline, our future profit margins or our ability to commercialize momelotinib or any future
product candidates that receive marketing approval on a timely and competitive basis.

Our product candidates may cause undesirable side effects or have other properties that could halt their development, prevent their regulatory approval,
limit their commercial potential or result in significant negative consequences.

It is possible that the FDA or foreign regulatory authorities may not agree with any assessment of the safety profile of momelotinib. Undesirable side effects
caused by our product candidates could cause us, IRBs, our CROs, the FDA or foreign regulatory authorities to interrupt, delay or discontinue development and
could result in a clinical hold on any clinical trial, or the denial of regulatory
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approval by the FDA or foreign regulatory authorities for any or all targeted indications. This, in turn, could prevent us from commercializing product
candidates and generating revenues from their sale. In addition, if any of our products cause serious or unexpected side effects or are associated with other
safety risks after receiving marketing approval, a number of potential significant negative consequences could result, including, but not limited to:

  • regulatory authorities may withdraw their approval of this product;

  • we may be required to recall the product, change the way it is administered, conduct additional clinical trials or change the labeling of the product;

  • the product may be rendered less competitive and sales may decrease;

  • our reputation may suffer generally both among clinicians and patients;

  • we may be exposed to potential lawsuits and associated legal expenses, including costs of resolving claims;

  • regulatory authorities may require certain labeling statements, such as warnings or contraindications or limitations on the indications for use, or
impose restrictions on distribution in the form of a Risk Evaluation and Mitigation Strategy (REMS) in connection with approval, if any;  

  • we may be required to change the way the product is administered or conduct additional preclinical studies or clinical trials; or

  • we may be required to change or stop other ongoing clinical trials that may negatively impact the development of the agent for other indications.

If our clinical data demonstrates that momelotinib has an unfavorable safety profile and is unlikely to receive regulatory approval or be successfully
commercialized, we may voluntarily suspend or terminate future development of momelotinib.

Any one or a combination of these events could prevent us from obtaining approval and achieving or maintaining market acceptance of the affected product or
could substantially increase the costs and expenses of commercializing momelotinib, which in turn could delay or prevent us from generating significant
revenues from the sale of the product.  

We may need to obtain additional capital to complete the potential commercialization of momelotinib and the development and potential commercialization
of any future product candidates.

We had cash and cash equivalents of $274.0 million as of March 31, 2022.

We expect to spend substantial capital to advance momelotinib or any future product candidates, in preclinical and clinical development, seek regulatory
approvals for such product candidates, establish a commercial sales force to market and manufacture products, if any, that are approved for commercial sale.
We also incur significant compliance and administrative costs as a result of operating as a public company.

Our future capital requirements will depend on many factors, including, but not limited to:

  • the results of our planned preclinical studies and clinical trials;

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

  • the costs, timing and outcome of regulatory review of momelotinib and any other future product candidates;

  • the costs of medical affairs and pre-commercialization activities, including regulatory and reimbursement analysis and market research;

  • the costs of future commercialization activities, including drug sales, marketing, manufacturing and distribution, for momelotinib or any future
product candidates for which we receive marketing approval, to the extent that such sales, marketing, manufacturing and distribution are not the
responsibility of any collaborator;

  • the extent to which we acquire or in-license other drugs and technologies, or to which we out-license our own products and technologies;

  • the extent to which we acquire or invest in business, products or technologies, although we currently have no commitments or agreements relating to
any of these types of transactions;

  • the extent to which we are able to enter into strategic partnerships, collaborations and alliances or licensing arrangements with third parties including
for the commercialization of momelotinib in certain global regions;
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  • our ability to establish and maintain collaborations on favorable terms, if at all;

  • the success of any collaborations that we may enter into with third parties;

  • the timing and amount of milestone and royalty payments;

  • the amount of revenue, if any, received from commercial sales of momelotinib or any future product candidates, should any such product candidates
receive marketing approval;

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

  • the compliance and administrative costs associated with being a public company.

Identifying potential product candidates and conducting preclinical studies and clinical trials is a time-consuming, expensive and uncertain process that takes
years to complete, and we may never generate the necessary data or results required to obtain marketing approval and achieve drug sales. In addition,
momelotinib, if approved, may not achieve commercial success. Our commercial revenues, if any, will be derived from sales of momelotinib, if approved,
which we do not expect to be commercially available for many years, if at all. Accordingly, we will need to continue to rely on additional financing to achieve
our business objectives.

We cannot be certain that additional funding will be available on acceptable terms, or at all. If we require but 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 commercialization of momelotinib or other research and
development initiatives. In particular, we do not have sufficient funds on hand to adequately prepare for future momelotinib commercialization, if approved. We
could also be required to seek collaborators for momelotinib, at an earlier stage than otherwise would be desirable or on terms that are less favorable than might
otherwise be available or relinquish or license on unfavorable terms our rights to such product candidates in markets where we otherwise would seek to pursue
development or commercialization ourselves. We also may be unable to acquire additional promising product candidates.

We do not have our own laboratory facilities. We rely on third parties to conduct our preclinical studies and clinical trials. If these third parties do not
successfully carry out their contractual duties or meet expected deadlines, we may not be able to obtain regulatory approval of or commercialize
momelotinib.

We do not have our own laboratory facilities. We depend upon independent investigators and collaborators, such as universities, medical institutions, CROs and
strategic partners to conduct our preclinical studies and clinical trials. We expect to have to negotiate budgets and contracts with CROs and trial sites, which
may result in delays to our development timelines and increased costs. We will rely heavily on these third parties over the course of our preclinical studies and
clinical trials, and we control only certain aspects of their activities. Nevertheless, we are responsible for ensuring that each of our studies is conducted in
accordance with applicable protocol, legal, regulatory and scientific standards, and our reliance on third parties does not relieve us of our regulatory
responsibilities. We and these third parties are required to comply with GCPs and GLPs, which are regulations and guidelines enforced by the FDA and
comparable foreign regulatory authorities for clinical and non-clinical research intended to support a submission or application to FDA or the comparable
foreign authority. Regulatory authorities enforce these requirements through periodic inspections of trial sponsors, principal investigators and trial sites. If we or
any of these third parties fail to comply with applicable requirements, the data generated in our studies and trials may be deemed unreliable and the FDA or
foreign regulatory authorities may require us to perform additional studies or trials before approving our marketing applications. We cannot assure you that,
upon inspection, such regulatory authorities will determine that any of our studies or trials comply with the GCP or GLP requirements. In addition, our studies
and trials must be conducted with drug product produced under cGMPs. Our failure or any failure by these third parties to comply with these regulations or to
recruit a sufficient number of patients may require us to repeat studies or trials, which would delay the regulatory approval process. Moreover, our business may
be implicated if any of these third parties violates federal or state fraud and abuse or false claims laws and regulations or healthcare privacy and security laws.

Any third parties conducting our preclinical studies and clinical trials will not be our employees and, except for remedies available to us under our agreements
with such third parties, we cannot control whether or not they devote sufficient time and resources to our ongoing preclinical, clinical and nonclinical programs.
These third parties may also have relationships with other commercial entities, including our competitors, for whom they may also be conducting clinical
studies or other drug development activities, which could affect their performance on our behalf. If these third parties do not successfully carry out their
contractual duties or obligations or meet expected deadlines, if they need to be replaced or if the quality or accuracy of the data they obtain is compromised due
to the failure to adhere to our protocols or regulatory requirements or for other reasons, our studies and trials may be extended, delayed or terminated and we
may not be able to complete development of, obtain regulatory approval of or successfully commercialize momelotinib. As a result, our financial results and the
commercial prospects for momelotinib would be harmed, our costs could increase and our ability to generate revenue could be delayed.
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We may be required to suspend, repeat or terminate our clinical trials if they are not conducted in accordance with regulatory requirements, the results are
negative or inconclusive, or the trials are not well-designed.

Regulatory agencies, IRBs or data safety monitoring boards may at any time recommend the temporary or permanent discontinuation of our clinical trials or
request that we cease using investigators in the clinical trials if they believe that the clinical trials are not being conducted in accordance with applicable
regulatory requirements, or that they present an unacceptable safety risk to participants. Clinical trials must be conducted in accordance with GCPs, or other
applicable foreign regulatory authority guidelines. Clinical trials are subject to oversight by the FDA, foreign regulatory authorities and IRBs at the study sites
where the clinical trials are conducted. In addition, clinical trials must be conducted with product candidates produced in accordance with applicable cGMPs.
Clinical trial data may be rejected by the FDA or foreign regulatory authorities or clinical trials may be suspended by the FDA, foreign regulatory authorities, or
us for various reasons, including, but not limited to:

  • deficiencies in the conduct of the clinical trials, including failure to conduct the clinical trial in accordance with regulatory requirements or clinical
protocols or to obtain or maintain clinical trial data in accordance with applicable regulatory requirements;

  • deficiencies in the clinical trial operations or trial sites;

  • the product candidate may have unforeseen adverse side effects;

  • deficiencies in the trial designs necessary to demonstrate efficacy;

  • fatalities or other adverse events (AEs) arising during a clinical trial due to medical problems that may or may not be related to clinical trial
treatments;

  • the product candidates may not appear to be more effective than current therapies;

  • the quality or stability of the product candidates may fall below acceptable standards; or

  • failure to adequately demonstrate study conduct oversight, ensure data integrity, and that clinical trial sites complied with the principles of GCPs.

Although we have never been asked by a regulatory agency, IRB or data safety monitoring board to temporarily or permanently discontinue a clinical trial, if
we elect or are forced to suspend or terminate a clinical trial of any product candidates, the commercial prospects for that product will be harmed and our ability
to generate product revenue from that product may be delayed or eliminated. For example, in June 2016, we decided to suspend the development of our former
lead product candidate PNT2258 after an interim analysis of data from a Phase 2 clinical trial on PNT2258 indicated only modest efficacy. Furthermore, any of
these events could prevent us or our partners from achieving or maintaining market acceptance of the affected product and could substantially increase the costs
of commercializing momelotinib and impair our ability to generate revenue from the commercialization of these products either by us or by our collaboration
partners.

Even if we receive regulatory approval to market momelotinib, the market may not be receptive to our product.

Even if we obtain regulatory approval for momelotinib, it may not gain market acceptance among physicians, patients, healthcare payors and/or the medical
community. We believe that the degree of market acceptance will depend on a number of factors, including, but not limited to:

  • demonstrating efficacy and safety profiles that are satisfactory to the FDA and any comparable foreign regulatory authority for regulatory approval;

  • timing of market introduction of momelotinib and competitive products;

  • safety and efficacy of our product;

  • prevalence and severity of any side effects;

  • potential advantages or disadvantages over alternative treatments;

  • strength of marketing and distribution support;

  • effectiveness of our sales, marketing and distribution efforts, particularly during the remote, COVID-19 environment;

  • price of our products, both in absolute terms and relative to alternative treatments;

  • availability of coverage and reimbursement from government and other third-party payors; and patients’ willingness to pay out-of-pocket in the
absence of such coverage and adequate reimbursement;

  • the maintenance of existing or the establishment of new supply arrangements with third-party suppliers and manufacturers for sufficient commercial
supplies and additional clinical development;

  • the successful launch of commercial sales, including the development of a commercial infrastructure, whether in-house or with one or more
collaborators;
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  • the timely receipt of regulatory approval for momelotinib from applicable foreign regulatory authorities;

  • the successful completion of any clinical trials, regulatory approval and commercialization of momelotinib for one or more label expansion
indications;

  • the extent of any required post-regulatory approval commitments to applicable regulatory authorities;

  • the willingness of medical professionals to prescribe and patients to use momelotinib or to continue to use momelotinib;

  • the convenience of prescribing, administrating and initiating patients on momelotinib;

  • the potential and perceived value and relative cost of momelotinib;

  • the successful and timely completion of the required preclinical studies and clinical trials of momelotinib for current and future indications;

  • obtaining and maintaining patent protection, trade secret protection and regulatory exclusivity, both in the United States and internationally;

  • the protection of our rights in our intellectual property portfolio;

  • a continued acceptable safety profile following any regulatory approval; and

  • our ability to compete with other therapies.

If momelotinib is approved for commercial sale and fails to achieve market acceptance, we may not be able to generate significant revenue or achieve or sustain
profitability.

We may be subject to requests for access to momelotinib. Demand for compassionate use of our unapproved therapies could strain our resources, delay our
drug development activities, negatively impact our regulatory approval or commercial activities, and result in losses.

We are developing momelotinib to treat a life-threatening illness for which there are currently limited therapeutic options. Other companies in our field have
been the target of campaigns requesting access to unapproved drugs. If we experience similar request for access campaigns, we may experience significant
disruption to our business which could result in losses. We are a small company with limited resources, and any unanticipated trials or access programs
resulting from requests for access could deplete our drug supply, increase our capital expenditures, reduce the availability of potentially eligible clinical trial
participants, and otherwise divert our resources from our primary goals.

In addition, legislation referred to as "Right to Try" laws have been introduced at the local and national levels, which are intended to give patients access to
unapproved therapies. New and emerging legislation regarding expanded access to unapproved drugs for life-threatening illnesses could negatively impact our
business in the future. Either activism or legislation related to requests for access may require us to initiate an unanticipated expanded access program or to
make momelotinib more widely available sooner than anticipated.

Patients who receive access to unapproved drugs through compassionate use or expanded access programs have life-threatening illnesses and generally have
exhausted all other available therapies. The risk for serious adverse events, including those which may be unrelated to momelotinib, in this patient population is
high and could have a negative impact on the safety profile of momelotinib, which could cause significant delays or an inability to successfully commercialize
momelotinib and could materially harm our business. In addition, in order to perform the controlled clinical trials required for regulatory approval and
successful commercialization of momelotinib, we may receive adverse publicity or experience other disruptions if we do not provide compassionate use access
or expanded access programs in response to requests for access from patients in the US or elsewhere in the world. Should we agree to provide compassionate
use access or decide to initiate an expanded access program, we could experience adverse publicity or other disruptions related to current or potential
participants in such programs. Similarly, we could experience adverse publicity or other disruptions if we were to restructure or pause any compassionate use
and/or expanded access program after initiating such a program or after the provision of our product through compassionate access to an individual patient or
patients.  
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We do not have our own laboratory facilities or the ability to discover product candidates. We rely on licensing, acquisition and other forms of strategic
relationship to grow our pipeline. Our efforts to acquire additional product candidates and grow our pipeline may be unsuccessful.

We do not have our own laboratory facilities or the ability to discover product candidates. We rely on licensing, acquisition and other forms of strategic
relationships to grow our pipeline. We may acquire, or enter into strategic relationships to identify, license and develop, one or more additional product
candidates to grow our pipeline. In addition, we may desire to renegotiate our currently existing licensing or asset purchase agreements for any of our product
candidates. The identification, evaluation, development and potential acquisition or licensing of additional product candidates is expensive and time-
consuming, and our efforts may not lead to the acquisition or licensing of any additional product candidates, that can be successfully developed and
commercialized. Competition for viable product candidates is intense, and the acquisition or licensing of product candidates may be more expensive than we
are able to afford or may require us to seek additional financing. If our efforts do not lead to the acquisition or successful identification, development and
licensing of suitable product candidates, we may be unable to grow our pipeline. In addition, if our efforts to grow our pipeline require us to pursue additional
dilutive capital or debt financing strategies, we may experience harm to our financial position and stability.

Even if we are successful in continuing to build our pipeline, the potential product candidates that we identify may not be suitable for clinical development. For
example, they may be shown to have harmful side effects or other characteristics that indicate that they are unlikely to be drugs that will receive marketing
approval and achieve market acceptance. If we do not successfully develop and commercialize product candidates based upon our approach, we will not be able
to obtain product revenue in future periods, which likely would result in significant harm to our financial position and adversely affect our stock price.

We face significant competition from other hematology and oncology companies, and our operating results will suffer if we fail to compete effectively.

The hematology and oncology industries are characterized by rapidly advancing technologies, intense competition and a strong emphasis on proprietary
products. We may face potential competition from many different sources, including major pharmaceutical, specialty pharmaceutical and biotechnology
companies, academic institutions and governmental agencies and public and private research institutions. Any product candidates that we successfully develop
and commercialize will compete with existing therapies that are available for the indication or indications for which they are approved and new therapies that
may become available in the future.

To our knowledge, there are currently three approved myelofibrosis drugs that specifically rely on JAK inhibition. Ruxolitinib, marketed by Incyte Corporation
as Jakafi® in the United States and by Novartis as Jakavi in the rest of the world and fedratinib, marketed by Celgene Corporation (now part of Bristol Meyers
Squibb (BMS)) as Inrebic® are approved in the United States and Europe. Both of these are approved for intermediate and high-risk myelofibrosis. Recently,
pacritinib, marketed by CTI Biopharma Corp as Vonjo® was approved in the United States for a subset of myelofibrosis patients with platelet counts less than
50,000/uL. However, to our knowledge, there are no drugs that target JAK1, JAK2 and ACVR1/ALK2 on the market, nor in development. Other competitors
developing myelofibrosis therapeutics include BMS, Morphosys (formerly Constellation Pharma), AbbVie, Kartos, Incyte and Geron. BMS is developing
luspatercept in a Phase 3 clinical trial for myelofibrosis. Morphosys is developing pelabresib (CPI-0610), a BET inhibitor in Phase 3 clinical trial in
combination with ruxolitinib. AbbVie is currently conducting two Phase 3 clinical trials in combination with ruxolitinib for JAKi naïve and previously JAKi
treated patients. Kartos announced clinical trial plans for KRT-232, a MDM2 inhibitor for JAKi relapsed or refractory myelofibrosis patients. Incyte is
conducting Phase 3 clinical trials to evaluate parsaclisib, in combination with ruxolitinib. Geron is conducting a Phase 3 trial for imetelstat for relapsed and
refractory myelofibrosis. In addition, there are several Phase 1 and Phase 2 clinical trials being conducted in myelofibrosis by various companies, including a
Phase 2 study of a deuterated form of momelotinib being run by Zelgen Biopharmaceuticals in China. Several additional companies are advancing assets in the
early stages of development potentially for the myelofibrosis market. If momelotinib is approved, it will compete with existing therapies for the indication or
indications for which it is approved. While we believe that momelotinib may have the ability to provide an anemia benefit in addition to treating the other
manifestations of myelofibrosis, which we believe is unique within the JAK inhibitor class of agents, the market for momelotinib is competitive, and physicians
and other prescribers may not recommend or prescribe momelotinib over competing products.

To our knowledge, there are no approved drugs that specifically target BET inhibitors. BMS, Incyte, Morphosys and AbbVie are all developing BET inhibitors
as monotherapy or in combination with approved JAK inhibitors, across various stages of clinical development. Plexxicon and Zenith Epigenetics are also
developing BET inhibitors in combination for solid and hematological malignancies. To our knowledge, SRA515 is the only bivalent, BRD4 specific inhibitor
in clinical development. If SRA515 is approved, it will compete with existing therapies and currently marketed drugs for the indication or indications for which
it is approved.

To our knowledge, there are no approved drugs that specifically target Chk1 on the market, but there are a number of competitors in clinical development, at a
similar stage of development or more advanced than us. To our knowledge, Esperas Pharma is conducting a Phase 1/2 clinical trial of an oral Chk1 inhibitor as
monotherapy and in combination with gemcitabine in patients with advanced or
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metastatic cancer. Acrivon Therapeutics recently in-licensed the Chk1/Chk2 inhibitor ACR-368 (formally prexasertib) from Eli Lilly and intends to develop in
various solid tumors.  There are also preclinical programs focused on developing Chk1 inhibitors. If SRA737 is approved, it will compete with existing
therapies and currently marketed drugs for the indication or indications for which it is approved.

Many of the companies against which we may compete have significantly greater financial and other resources and expertise in research and development,
manufacturing, preclinical testing, conducting clinical trials, obtaining regulatory approvals and marketing approved products than we do. Smaller or early-
stage companies may also prove to be significant competitors, particularly through collaborative arrangements with large and established companies. These
competitors also compete with us in recruiting and retaining qualified scientific and management personnel and establishing clinical trial sites and patient
registration for clinical trials, as well as in acquiring technologies complementary to, or that may be necessary for, our momelotinib program. Development
efforts and clinical results of other companies may be unsuccessful or terminated, which could result in a negative perception of momelotinib, decreases in our
stock price and adverse regulatory impacts, which could have a material and adverse effect on our ongoing development programs and our business.

Our commercial opportunity could be reduced or eliminated if any competitors develop and commercialize products that are safer, more effective, have fewer
or less severe side effects, are more convenient or are less expensive than any drugs that we may develop. Our competitors also may obtain FDA or foreign
regulatory approval for their product candidates more rapidly than we may obtain approval for ours, which could result in our competitors establishing a strong
market position before we are able to enter the market. In addition, our ability to compete may be affected in many cases by insurers or other third-party payors
who may place restrictions on patient access to our drugs in seeking to encourage the use of generic or cheaper drugs. If we fail to compete effectively, our
business and operating results would be harmed.

We are dependent on our key personnel, and if we are not successful in attracting and retaining highly qualified personnel, we may not be able to
successfully implement our business strategy.

Our ability to compete in the highly competitive oncology industry depends upon our ability to attract and retain highly qualified managerial, scientific and
medical personnel. We have in the past and may in the future continue to experience changes in our executive management team resulting from the departure of
executives or subsequent hiring of new executives, which may be disruptive to our business. The proposed Merger and any changes in business strategies can
create uncertainty, may negatively impact our ability to execute our business strategy and advance development, and may ultimately be unsuccessful. The
impact of hiring new executives may not be immediately realized. We are substantially dependent on the continued service of our existing management,
scientific and medical personnel, including Dr. Stephen Dilly, our President and Chief Executive Officer and Dr. Barbara Klencke, our Chief Medical Officer,
because of their familiarity with momelotinib and our development efforts. The loss of the services of any of our executive officers, other key employees and
other scientific and medical advisors, including due to illness resulting from COVID-19, and our inability to find suitable replacements, could result in delays in
product development and harm our business.

Our operations are conducted in regions where significant competition exists for key personnel and employees. Many other oncology companies and academic
and research institutions are located in these regions. Competition for skilled personnel in these markets is intense and may limit our ability to hire and retain
highly qualified personnel on acceptable terms or at all.

To induce valuable employees to remain at our company, in addition to salary and cash incentives, we have provided stock options that vest over time. The
value to employees of stock options that vest over time may be significantly affected by movements in our stock price that are beyond our control and may at
any time be insufficient to counteract more lucrative offers from other companies. Despite our efforts to retain valuable employees, members of our
management, scientific and development teams may terminate their employment with us on short notice. Although we have employment agreements with our
key employees, these employment agreements provide for at-will employment, which means that any of our employees could leave our employment at any
time, with or without notice. We do not maintain “key man” insurance policies on the lives of these individuals or the lives of any of our other employees.
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Should momelotinib receive marketing approval in the United States, Canada, or elsewhere in the world, we would need to hire a substantial number of
specialized personnel, including field-based personnel, unless we were to collaborate with a third party to commercialize momelotinib. If we are responsible for
commercializing momelotinib, we would need to increase our administrative headcount to support such expanded development and commercialization
operations with respect to momelotinib. Our ability to attract and retain qualified personnel in the future is subject to intense competition for qualified personnel
among biotechnology, pharmaceutical and other businesses and our current financial position. The loss of the services of any of our senior management could
delay or prevent the development and commercialization of momelotinib or have other adverse effects on our business for an indefinite term. In particular, if we
lose any members of our current senior management team, we may not be able to find suitable replacements in a timely fashion, if at all, and our business may
be harmed as a result.

We may encounter difficulties in managing our expected growth and in expanding our operations successfully.

Prior to acquiring momelotinib, our most advanced product candidate was in Phase 1/2 development. Advancing momelotinib, if approved, through
commercialization will require us to develop or expand our regulatory, manufacturing, medical affairs, marketing and sales capabilities or contract with third
parties to provide these capabilities for us. If approved, we must also successfully integrate the employees and operations related to the commercialization of
momelotinib. Maintaining additional relationships and managing our future growth will impose significant added responsibilities on members of our
management. We must be able to manage our development efforts effectively, manage our clinical trials effectively, hire, train and integrate additional
management, development, medical affairs, administrative and sales and marketing personnel, improve our managerial, development, operational and finance
systems, and expand our facilities, all of which may impose a strain on our administrative and operational infrastructure. Our future financial performance will
depend, in part, on our ability to manage this growth effectively. Even after regulatory approval, we may not be able to accomplish these tasks, failure of which
could prevent us from successfully commercializing momelotinib.

If we are unable to adequately prepare the market for the potential future commercialization of a product, we may not be able to generate product revenue
once marketing authorization is obtained. We are currently establishing our marketing and sales organization and have limited experience in marketing
products. If we are unable to successfully establish marketing and sales capabilities or enter into agreements with third parties to market and sell
momelotinib or any future product candidates, we may not be able to generate product revenue.

We have substantial preparations remaining to be ready for potential future commercialization, and currently have limited commercialization expertise,
including no sales, marketing or distribution capabilities and no experience in marketing products. Advancing momelotinib to potential approval will require us
to begin commercialization preparation activities and incur related expenses before we obtain final trial results and know whether MOMENTUM will support
regulatory approval. These activities will include, among other things, the development of an in-house marketing organization and sales force, which will
require significant capital expenditures, management resources and time. We will have to compete with other companies to recruit, hire, train and retain
qualified marketing and sales personnel. If we are unable to adequately prepare the market for the potential future commercialization of a product, we may not
be able to generate product revenue once marketing authorization is obtained.

Additionally, if we are unable or decide not to establish internal sales, marketing and distribution capabilities, we will pursue collaborative arrangements
regarding the sales and marketing of our products, however, there can be no assurance that we will be able to establish or maintain such collaborative
arrangements on commercially reasonable terms, or if we are able to do so, that they will have effective sales forces. Any revenue we receive will depend upon
the efforts of such third parties, which may not be successful. We may have little or no control over the marketing and sales efforts of such third parties and our
revenue from product sales may be lower than if we had commercialized momelotinib or any future product candidates ourselves. We also face competition in
our search for third parties to assist us with the sales and marketing efforts of momelotinib.

We cannot guarantee that we will be able to develop in-house commercialization expertise, including sales and distribution capabilities, or establish or maintain
relationships with third-party collaborators to commercialize any product in the United States or overseas.

We depend on our information technology and infrastructure.

We rely on the efficient and uninterrupted operation of information technology systems, including mobile technologies, to manage our operations, to process,
transmit and store financial and non-financial information, and to comply with regulatory, legal and tax requirements. We also depend on our information
technology infrastructure for communications among our personnel, contractors, consultants and vendors. System failures or outages, including any potential
disruptions due to significantly increased global demand on certain cloud based systems during the COVID-19 situation, could compromise our ability to
perform these functions in a timely manner, which could harm our ability to conduct business or delay our financial reporting. Such failures could materially
adversely affect our operating results and financial condition.

In addition, we depend on third parties to operate and support our information technology systems. These third parties vary from multi-disciplined to boutique
providers, and they may have access to our technology infrastructure, systems and our confidential information. Many of these third parties subcontract or
outsource some of their responsibilities to other third parties. As a result, our information technology systems, including those functions that are performed by
third parties who are involved with or have access to our systems, are very large and complex. Failure by any of these third-party providers to adequately
deliver the contracted services, or
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maintain confidentiality and adequate security controls, could have an adverse effect on our business, which in turn may materially adversely affect our
operating results and financial condition. Although we take measures designed to prevent security breaches and cyberattacks, these efforts may not completely
eliminate the risk of such incidents and we cannot guarantee security incidents will not impact us in the future. We may need to continuously increase cost and
resources to protect security threats and their consequences. If our information technology systems were to fail or be breached, such failure or breach could
materially adversely affect our ability to perform critical business functions and sensitive and confidential data could be compromised.

Our internal information technology systems, or those used by our CROs or other contractors or consultants, may fail or suffer security breaches and other
security incidents.

Despite our efforts to implement effective administrative, technical, and physical security measures and controls, our internal information technology systems
and those of our CROs and other contractors and consultants may become vulnerable to damage and other impacts from security breaches and other incidents
and/or unauthorized access, use, and disclosure of protected health information (PHI) and other data. The prevalent use of mobile devices also increases the risk
of data security breaches and incidents resulting from lost or stolen devices or compromised security controls. In the ordinary course of our business, we and
our CROs and other contractors and consultants collect, store, process and transmit large amounts of sensitive information, including intellectual property,
proprietary business information, personal information, health information, financial information, and other confidential information. It is critical that we and
our CROs and other contractors and consultants do so in a secure manner in order to ensure the confidentiality, integrity, and availability of such sensitive
information. We and certain of our CROs and other contractors and consultants have in the past experienced, and may in the future experience, a security
breach or other security incident. When we have experienced security breaches in the past, we took action designed to prevent additional unauthorized access,
put further security controls in place where appropriate and worked with outside counsel for any necessary reporting requirements. Any material system failure
or security breach or incident could cause interruptions in our operations and could result in a material disruption of our development programs and our
business operations. For example, the loss of data from completed or future preclinical studies or clinical trials could result in significant delays in our
regulatory approval efforts and significantly increase our costs to recover or reproduce the data. Likewise, we rely on other third parties for the manufacture of
momelotinib and to conduct studies and trials, and similar events relating to their information technology systems could also have a material adverse effect on
our business. To the extent that any disruption or security breach or incident were to result in a loss of, or damage to, our data or applications, or inappropriate
access to, or use, acquisition, or disclosure of confidential or proprietary information, including personal and sensitive information, we could incur liability and
the commercialization of momelotinib could be significantly delayed.

Unstable or unfavorable global market and economic conditions may have adverse consequences on our business, financial condition and stock price.

Our results of operations could be adversely affected by general conditions in the global economy and in the global financial markets. Global credit and
financial markets have experienced extreme volatility and disruptions in the past several years, including severely diminished liquidity and credit availability,
declines in consumer confidence, declines in economic growth, increases in unemployment rates and uncertainty about economic stability. We cannot assure
you that further deterioration in credit and financial markets and confidence in economic conditions will not occur. Our general business strategy and stock
price may be adversely affected by any such economic downturn, volatile business environment or large-scale unpredictable or unstable market conditions,
including a prolonged government shutdown, conflict between Russia and Ukraine or as a result of a global pandemic such as the COVID-19 pandemic. While
the potential economic impact brought by and the duration of the pandemic may be difficult to assess or predict, it has already caused and could result in
further, significant disruption of global financial markets, which may reduce our ability to access capital either at all or on favorable terms. In addition, a
recession, depression or other sustained adverse market event resulting from the spread of COVID-19 could materially and adversely affect our business and
the value of our common stock.

If the current equity and credit markets deteriorate, it may make any necessary debt or equity financing more difficult, more costly and more dilutive. Failure to
secure any necessary financing in a timely manner and on favorable terms could have a material adverse effect on our growth strategy, financial performance
and stock price and could require us to delay or abandon development plans. In addition, there is a risk that one or more of our current service providers,
manufacturers and other partners may not survive difficult economic times, which could directly affect our ability to attain our operating goals on schedule and
on budget.

Our employees, independent contractors, consultants, commercial partners and vendors may engage in misconduct or other improper activities, including
noncompliance with regulatory standards and requirements.

We are exposed to the risk of fraud or other illegal activity by our employees, independent contractors, consultants, commercial partners and vendors.
Misconduct by such individuals could include intentional failures to comply with FDA or international regulations, provide accurate information to the FDA or
foreign regulatory authorities, comply with manufacturing standards, comply with federal and state healthcare fraud and abuse laws and regulations, report
financial information or data timely, completely and accurately or disclose unauthorized activities to us. In particular, sales, marketing and business
arrangements in the healthcare industry are subject to extensive laws and regulations intended to prevent fraud, kickbacks, self-dealing and other abusive
practices. These laws and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promotion, sales commission, customer
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incentive programs and other business arrangements. Misconduct by third parties could also involve the improper use of information obtained in the course of
clinical trials.

We have adopted a code of business conduct and ethics, but it is not always possible to identify and deter employee misconduct, and the precautions we take to
detect and prevent inappropriate conduct may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental
investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or regulations. Efforts to ensure that our business
arrangements will comply with applicable healthcare laws may involve substantial costs. It is possible that governmental and enforcement authorities will
conclude that our business practices may not comply with current or future statutes, regulations or case law interpreting applicable fraud and abuse or other
healthcare laws and regulations. If any such actions are instituted against us, and we are not successful in defending ourselves or asserting our rights, those
actions could have a significant impact on our business, including the imposition of civil, criminal and administrative penalties, damages, disgorgement,
monetary fines, possible exclusion from participation in Medicare, Medicaid and other federal healthcare programs, contractual damages, reputational harm,
diminished profits and future earnings and curtailment of our operations, any of which could adversely affect our ability to operate our business and our results
of operations. In addition, the approval and commercialization of momelotinib outside the United States will also likely subject us to foreign equivalents of the
healthcare laws mentioned above, among other foreign laws.

Even if approved, our product candidates may not achieve adequate market acceptance among physicians, patients, healthcare payors and others in the
medical community necessary for commercial success.

Even if our product candidates receive regulatory approval, they may not gain adequate market acceptance among physicians, patients, healthcare payors and
others in the medical community. The degree of market acceptance of any of our approved product candidates will depend on a number of factors, including:

  • the efficacy and safety profile as demonstrated in clinical trials compared to alternative treatments;

  • the timing of market introduction of the product candidate as well as competitive products;

  • the clinical indications for which the product candidate is approved;

  • restrictions on the use of our product candidates, such as boxed warnings or contraindications in labeling, or a REMS, if any, which may not be
required of alternative treatments and competitor products;

  • the potential and perceived advantages of product candidates over alternative treatments;

  • the cost of treatment in relation to alternative treatments;

  • pricing and the availability of coverage and adequate reimbursement by third-party payors, including government authorities and patients’
willingness to pay out-of-pocket in the absence of such coverage and adequate reimbursement;

  • relative convenience and ease of administration;

  • the willingness of the target patient population to try new therapies and of physicians to prescribe these therapies;

  • the effectiveness of sales and marketing efforts;

  • unfavorable publicity relating to our products or product candidates or similar approved products or product candidates in development by third
parties; and

  • the approval of other new therapies for the same indications.

If any of our product candidates is approved but does not achieve an adequate level of acceptance by physicians, hospitals, healthcare payors and patients, we
may not generate or derive sufficient revenue from that product candidate and our financial results could be negatively impacted.

We have never commercialized a product candidate before and may lack the necessary expertise, personnel and resources to successfully commercialize any
products on our own or together with suitable collaborators.

We have never commercialized a product candidate. We may license certain rights with respect to our product candidates to collaborators, and, if so, we will
rely on the assistance and guidance of those collaborators. For product candidates for which we retain commercialization rights and marketing approval, we
will have to develop our own sales, marketing and supply organization or outsource these activities to a third party.

Factors that may affect our ability to commercialize our product candidates, if approved, on our own include recruiting and retaining adequate numbers of
effective sales and marketing personnel, developing adequate educational and marketing programs to increase public acceptance of our approved product
candidates, ensuring regulatory compliance of our company, employees and third parties under applicable healthcare laws, and other unforeseen costs
associated with creating an independent sales and marketing organization. Developing a sales and marketing organization will be expensive and time-
consuming and could delay the launch of our
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product candidates upon approval. We may not be able to build an effective sales and marketing organization. If we are unable to build our own distribution and
marketing capabilities or to find suitable partners for the commercialization of our product candidates, we may not generate revenues from them or be able to
reach or sustain profitability.

If the market opportunity for any product candidate that we develop is smaller than we believe, our revenue may be adversely affected, and our business
may suffer.

We intend to initially focus our product candidate development on treatments for various oncology indications, including myelofibrosis. The addressable patient
populations that may benefit from treatment with our product candidates, if approved, are based on our estimates. These estimates, which have been derived
from a variety of sources, including scientific literature, surveys of clinics, patient foundations and market research, may prove to be incorrect. Further, new
studies may change the estimated incidence or prevalence of these diseases. Any regulatory approval of our product candidates would be limited to the
therapeutic indications examined in our clinical trials and as determined by the FDA, which would not permit us to market our products for any other
therapeutic indications not expressly approved by the FDA. Additionally, the potentially addressable patient population for our product candidates may not
ultimately be amenable to treatment with our product candidates. Even if we receive regulatory approval for any of our product candidates, such approval could
be conditioned upon label restrictions that materially limit the addressable patient population. Our market opportunity may also be limited by future competitor
treatments that enter the market. If any of our estimates prove to be inaccurate, the market opportunity for any product candidate that we or our strategic
partners develop could be significantly diminished and have an adverse material impact on our business.

If product liability lawsuits are brought against us, we may incur substantial liabilities and may be required to limit commercialization of momelotinib.

We face an inherent risk of product liability as a result of the testing of momelotinib and will face an even greater risk if we commercialize any products. For
example, we may be sued if momelotinib causes or is perceived to cause injury or is found to be otherwise unsuitable during testing, manufacturing, marketing
or sale. Any such product liability claims may include allegations of defects in manufacturing, defects in design, a failure to warn of dangers inherent in the
product, negligence, strict liability or a breach of warranties. Claims could also be asserted under state consumer protection acts. If we cannot successfully
defend ourselves against product liability claims, we may incur substantial liabilities or be required to limit commercialization of momelotinib. Even successful
defense would require significant financial and management resources. Regardless of the merits or eventual outcome, liability claims may result in, but are not
limited to:

  • decreased demand for momelotinib;

  • injury to our reputation;

  • withdrawal of clinical trial participants;

  • initiation of investigations by regulators;

  • costs to defend the related litigation;

  • a diversion of management’s time and our resources;

  • substantial monetary awards to trial participants or patients;

  • product recalls, withdrawals or labeling, marketing or promotional restrictions;

  • loss of revenue;

  • exhaustion of any available insurance and our capital resources;

  • the inability to commercialize momelotinib; and

  • a decline in our stock price.

We currently hold liability insurance coverage, but that coverage may not be adequate to cover any and all liabilities that we may incur. We would need to
increase our insurance coverage when we begin the commercialization of momelotinib, if ever. Insurance coverage is increasingly expensive. We may not be
able to maintain insurance coverage at a reasonable cost or in an amount adequate to satisfy any liability that may arise.
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A variety of risks associated with marketing our product candidates internationally may materially adversely affect our business.

We plan to eventually seek regulatory approval of our product candidates outside of the United States and, accordingly, we expect that we will be subject to
additional risks related to operating in foreign countries if we obtain the necessary approvals, including:

  • differing regulatory requirements in foreign countries, such as the lack of pathways for accelerated drug approval, may result in foreign regulatory
approvals taking longer and being more costly than obtaining approval in the United States;

  • foreign regulatory authorities may disagree with the design, implementation or results of our clinical trials or our interpretation of data from
nonclinical studies or clinical trials;

  • approval policies or regulations of foreign regulatory authorities may significantly change in a manner rendering our clinical data insufficient for
approval;

  • impact of the COVID-19 pandemic on our ability to produce our product candidates and conduct clinical trials in foreign countries;

  • unexpected changes in tariffs, trade barriers, price and exchange controls and other regulatory requirements;

  • economic weakness, including inflation, or political instability in particular foreign economies and markets including as a result of the conflict
between Russia and Ukraine;

  • compliance with legal requirements applicable to privacy, data protection, information security and other matters;

  • compliance with tax, employment, immigration and labor laws for employees living or traveling abroad;

  • foreign taxes, including withholding of payroll taxes;

  • foreign currency fluctuations, which could result in increased operating expenses and reduced revenue, and other obligations incident to doing
business in another country;

  • difficulties staffing and managing foreign operations;

  • complexities associated with managing multiple payor reimbursement regimes and government payors in foreign countries;

  • workforce uncertainty in countries where labor unrest is more common than in the United States;  

  • potential liability under the Foreign Corrupt Practices Act of 1977 or comparable foreign regulations;

  • challenges enforcing our contractual and intellectual property rights, especially in those foreign countries that do not respect and protect intellectual
property rights to the same extent as the United States;

  • production shortages resulting from any events affecting raw material supply or manufacturing capabilities abroad; and

  • business interruptions resulting from geo-political actions, including war and terrorism including the conflict between Russia and Ukraine.

These and other risks associated with international operations may materially adversely affect our ability to attain or maintain profitable operations.

Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be significantly limited, or entirely restricted.

As of December 31, 2021, we had gross U.S. federal operating loss carryforwards of $52.7 million that are eligible for an indefinite carryforward, and gross
state operating loss carryforwards of $51.8 million, expiring in years ranging from 2022 to 2041. We also had U.S. net tax credit carryforwards of $11.2 million
which begin to expire in 2039 and net tax credit carryforwards in a foreign jurisdiction of $0.8 million which begin to expire in 2039.

Under Sections 382 and 383 of the Internal Revenue Code of 1986, as amended, if a corporation undergoes an “ownership change,” the corporation’s ability to
use its pre-change net operating loss carryforwards and other pre-change tax attributes, such as research tax credits, to offset its post-change income and taxes
may be limited. In general, an “ownership change” generally occurs if there is a cumulative change in our ownership by “5% stockholders” that exceeds 50
percentage points over a rolling three-year period. Similar rules may apply under state tax laws.

We have experienced ownership changes in the past, including in 2017 and 2019, and as a result of common stock issuances and changes in the stock ownership
that occurred subsequent to 2019, an ownership change under Section 382 is deemed to have occurred during the first quarter of 2022. As such, certain tax
attributes existing as of the date of the ownership changes may not be available for future use. The loss or ultimate limitation of these attributes will not have
any impact on the financial statements since our net U.S.
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deferred tax assets are offset by a full valuation allowance. We may experience additional ownership changes in the future as a result of future transactions in
our stock, some of which may be outside our control. As a result, if we earn net taxable income, our ability to use our pre-change net operating loss
carryforwards, or other pre-change tax attributes, to offset U.S. federal and state taxable income and taxes may be subject to limitations. We may have exposure
to greater than anticipated tax liabilities, which could adversely impact our operating results.

Under the Tax Cuts and Jobs Act as modified by the Coronavirus Aid Relief and Economic Security Act, or the Tax Act, U.S. federal net operating losses
arising in tax years beginning after December 31, 2017 can be carried forward indefinitely, but the deductibility of such U.S. federal net operating losses in any
particular taxable years beginning after December 31, 2020 is limited to 80% of that year’s taxable income.

Changes in U.S. and foreign tax laws, as well as the application of such laws, could adversely impact our financial position and operating results.

We are a U.S.-based multinational company subject to tax in certain U.S. and foreign tax jurisdictions. All of these jurisdictions have in the past and may in the
future make changes to their corporate income tax rates and other income tax laws which could adversely affect our future income tax provision. For example,
our future income tax obligations could be adversely affected by changes in the valuation of our deferred tax assets and liabilities, by changes in the amount of
unrecognized tax benefits, or by changes in tax laws, regulations, accounting principles, or interpretations thereof, including changes with possible retroactive
application or effect. Further, U.S. federal, state and local, as well as international tax laws and regulations are extremely complex and subject to varying
interpretations. Although we believe that our tax estimates and tax positions are reasonable, there can be no assurance that our tax positions will not be
challenged by relevant tax authorities or that we would be successful in any such challenge. If we are unsuccessful in such a challenge, the relevant tax
authorities may assess additional taxes, which could result in adjustments to, or impact the timing or amount of, taxable income, deductions or other tax
allocations, which may adversely affect our results of operations and financial position.

Our quarterly operating results may fluctuate significantly, which may cause our stock price to fluctuate or decline.

We expect our operating results to be subject to quarterly fluctuations. Our net loss and other operating results will be affected by numerous factors, including,
but not limited to:

  • variations in the level of expense related to development programs;

  • results of preclinical studies and clinical trials, or the addition or termination of preclinical studies, clinical trials or funding support;

  • the timing of the release of results from any preclinical studies and clinical trials;

  • the timing and amount of milestone and royalty payments;

  • changes in the competitive landscape or market opportunity for momelotinib;

  • our execution of any new collaboration, licensing or similar arrangement, and the timing of payments we may make or receive under such existing or
future arrangements or the termination or modification of any such existing or future arrangements;

  • any intellectual property infringement lawsuit or opposition, interference or cancellation proceeding in which we may become involved;

  • any securities or other litigation in which we may become involved;

  • additions and departures of key personnel;

  • strategic decisions by us or our competitors, such as acquisitions, divestitures, spin-offs, joint ventures,

  • strategic investments or changes in business strategy;

  • the receipt of regulatory approval for momelotinib, and market acceptance and demand for momelotinib;  

  • regulatory developments affecting momelotinib or those of our competitors; and  

  • changes in general market and economic conditions, including global pandemics such as COVID-19.

If our quarterly operating results or expected results from development of momelotinib fall outside the expectations of investors or securities analysts, the price
of our common stock could decline substantially. Furthermore, any quarterly fluctuations in our operating results may, in turn, cause the price of our stock to
fluctuate substantially. We believe that quarterly comparisons of our financial results are not necessarily meaningful and should not be relied upon as an
indication of our future performance.
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Risks Related to Government Regulation

We may be unable to obtain U.S. or foreign regulatory approval of momelotinib, and, as a result, we may be unable to commercialize momelotinib.
Obtaining and maintaining regulatory approval of our product candidates in one jurisdiction does not mean that we will be successful in obtaining
regulatory approval of our product candidates in other jurisdictions.

Momelotinib is, and any future product candidates that we may develop will be, subject to extensive governmental regulations relating to, among other things,
research, testing, development, manufacturing, safety, efficacy, approval, recordkeeping, import, export, reporting, labeling, storage, packaging, advertising and
promotion, pricing, marketing, distribution, import and export of drugs. Rigorous preclinical testing and clinical trials and an extensive regulatory approval
process are required to be successfully completed before a new drug can be marketed in the United States and in many foreign jurisdictions. Satisfaction of
these and other regulatory requirements is costly, time-consuming, uncertain and subject to unanticipated delays. It is possible that none of the product
candidates we may develop will obtain the regulatory approvals necessary for us or our collaborators to begin selling them.

As a company, we have very limited experience in conducting and managing the clinical trials necessary to obtain regulatory approvals, including approval by
the FDA or foreign regulatory authorities, and, as a company, we have no experience in obtaining approval of any product candidates. The time required to
obtain FDA and other approvals is unpredictable but typically takes many years following the initiation of clinical trials, depending upon the type, complexity
and novelty of the product candidate. We may encounter delays or rejections during any stage of the regulatory review and approval process based upon the
failure of clinical or laboratory data to demonstrate compliance with, or upon the failure of the product candidates to meet, the FDA’s or foreign regulatory
authorities’ requirements for safety, efficacy and quality.

The standards that the FDA and foreign regulatory authorities use when regulating us are not always applied predictably or uniformly and can change. Because
the product candidates we are developing or may develop may represent a new class of drug, the FDA and foreign regulatory authorities have not yet
established any definitive policies, practices or guidelines in relation to these drugs. The lack of policies, practices or guidelines may hinder or slow review by
the FDA or foreign regulatory authorities of any regulatory filings that we may submit. Moreover, the FDA or foreign regulatory authorities may respond to
these submissions by defining requirements we may not have anticipated. Such responses could lead to significant delays in the development of any product
candidates.

Any analysis we perform of data from preclinical and clinical activities is subject to confirmation and interpretation by regulatory authorities, which could
delay, limit or prevent regulatory approval. We may also encounter unexpected delays or increased costs due to new government regulations, for example, from
future legislation or administrative action, or from changes in FDA or foreign regulatory authority policy during the period of product development, clinical
trials and regulatory review. It is impossible to predict whether legislative changes will be enacted, or whether FDA or foreign regulatory authority, guidance or
interpretations will be changed, or what the impact of such changes, if any, may be.

In addition, the FDA and/or foreign regulatory authorities may delay, limit, or deny approval of a product candidate for many reasons, including, but not limited
to:

  • the FDA or foreign regulatory authorities may disagree with the design or implementation of our clinical trials, including our statistical plan;

  • we may be unable to demonstrate to the satisfaction of the FDA or foreign regulatory authorities that a product candidate is safe and effective for any
indication;

  • we may be unable to demonstrate that a product candidate’s clinical and other benefits outweigh its safety risks;

  • the FDA or foreign regulatory authorities may disagree with our interpretation of data from preclinical studies or clinical trials;

  • the results of our clinical trials may not demonstrate the safety or efficacy required by the FDA or foreign regulatory authorities for approval;

  • we may be unable to demonstrate the integrity of the clinical trial data to the satisfaction of the FDA or foreign regulatory authorities;

  • we may be unable to demonstrate the proper conduct of the clinical trial at all clinical trial sites, by our vendors, and by the Sponsor to the
satisfaction of the FDA or foreign regulatory authorities;

  • we may encounter difficulties coming to agreement with the FDA or foreign regulatory authorities on a pediatric investigation or study plan or may
encounter difficulties meeting the terms of the plan, once agreed;

  • the FDA or foreign regulatory authorities may find deficiencies in our manufacturing processes or facilities;

  • the FDA or foreign regulatory authorities may lack resources or are delayed in conduct pre-approval inspections due to reasons related to COVID-19;
and
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  • the FDA’s or foreign regulatory authorities’ approval policies or regulations may significantly change in a manner rendering our clinical data
insufficient for approval.

  • the FDA or foreign regulatory authorities may differ on the appropriate indication for commercial use of current drugs under investigation.

Even if we comply with all of the regulatory requirements of the FDA and foreign regulatory authorities, we may not obtain regulatory approval for
momelotinib. If we fail to obtain regulatory approval for momelotinib, we will have no commercialized products and correspondingly no revenue.

In addition, because there may be approved treatments for some of the diseases for which we may seek approval, in order to receive regulatory approval, we
may need to demonstrate through clinical trials that the product candidates we develop to treat these diseases, if any, are not only safe and effective, but safer or
more effective than existing products. Furthermore, in recent years, there has been increased public and political pressure on the FDA with respect to the
approval process for new drugs, and the FDA’s standards, especially regarding drug safety, appear to have become more stringent.

Any delay or failure in obtaining required approvals could have a material adverse effect on our ability to generate revenues from the particular product
candidate for which we are seeking approval. Furthermore, any regulatory approval to market a product may be subject to limitations on the approved uses for
which we may market the product or the labeling or other restrictions. In addition, the FDA has the authority to require a REMS plan as part of or after
approval, which may impose further requirements or restrictions on the distribution or use of an approved product, such as limiting prescribing to certain
physicians or medical centers that have undergone specialized training, limiting treatment to patients who meet certain safe-use criteria and requiring treated
patients to enroll in a registry. These limitations and restrictions may limit the size of the market for the product and affect reimbursement by third-party payors.

If we or any collaborators, manufacturers or service providers fail to comply with applicable federal, state or foreign laws or regulations, we could be subject to
enforcement actions, which could affect our ability to develop, market and sell our products successfully and could harm our reputation and lead to reduced
acceptance of our products by the market. These enforcement actions include, among others:

  • adverse regulatory inspection findings;

  • warning letters;

  • voluntary or mandatory product recalls or public notification or medical product safety alerts to healthcare professionals;

  • restrictions on, or prohibitions against, marketing our products;

  • restrictions on, or prohibitions against, importation or exportation of our products;

  • suspension of review or refusal to approve pending applications or supplements to approved applications;

  • exclusion from participation in government-funded healthcare programs;

  • exclusion from eligibility for the award of government contracts for our products;

  • suspension or withdrawal of product approvals;

  • product seizures;

  • injunctions; and

  • civil and criminal penalties and fines.

We are also subject to numerous foreign regulatory requirements governing, among other things, the conduct of clinical trials, manufacturing and marketing
authorization, pricing and third-party reimbursement. The foreign regulatory approval process varies among countries and may include all of the risks
associated with FDA approval described above as well as risks attributable to the satisfaction of local regulations in foreign jurisdictions. Moreover, the time
required to obtain approval may differ from that required to obtain FDA approval. Approval by the FDA does not ensure approval by regulatory authorities
outside the United States and vice versa.

In Europe, the implementation of the Clinical Trials Regulation depends on confirmation of full functionality of the Clinical Trials Information System (CTIS)
through an independent audit, which commenced in September 2020. The Clinical Trials Regulation entered into application on January 31, 2022 and is
intended to simplify the current rules for clinical trial authorization and standards of performance. For instance, there will be a streamlined application
procedure via a single-entry point, a European Union portal and database. The new clinical trial portal and database will be maintained by the EMA in
collaboration with the European Commission and the European Union Member States. The objectives of the new regulation include consistent rules for
conducting trials throughout
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the European Union, consistent data standards and adverse events listing, and consistent information on the authorization status. Information on the conduct and
results of each clinical trial carried out in the European Union will be made publicly available.

In addition, a new pan-European clinical trial data information database has been created that will be complementary to the database established for
pharmacovigilance (Regulation (EC) No 726/2004 with respect to centrally authorized medicinal products). In addition, Commission Implementing Regulation
(EU) No 520/2012 outlines the practical implications for marketing authorization holders, national competent authorities, and the EMA. Also, Commission
Delegated Regulation (EU) No 357/2014 on post-authorization efficacy studies specifies the situations in which such studies may be required. Post-
authorization efficacy studies may be required where concerns relating to some aspects of efficacy of the medicinal product are identified and can be resolved
only after the medicinal product has been marketed, or where the understanding of the disease, the clinical methodology or the use of the medicinal product
under real-life conditions indicate that previous efficacy evaluations might have to be revised significantly.

Brexit is also expected to disrupt the operation of pre- and post-authorization clinical trial infrastructure. The rules around GMP and pharmacovigilance in the
UK currently remain similar to the EU requirements. However, the Falsified Medicines Directive will not apply in Great Britain though it is likely that the UK
will implement a procedure to minimize the risk of falsified medicines.

Uncertainty in the regulatory framework and future legislation can lead to disruption in the execution of international multi-center clinical trials, the monitoring
of adverse events in through pharmacovigilance programs, the evaluation of the benefit-risk profiles of new medicinal products, and determination of marketing
authorization across different jurisdictions. There could also be disruption to the supply and distribution as well as the import/export both of active
pharmaceutical ingredients (API) and finished product. Such a disruption could create supply difficulties for ongoing clinical trials and may damage the
integrity of the pharmacovigilance database for the safety of new products.

The cumulative effects of the disruption to the regulatory framework, uncertainty in future regulation, and changes to existing regulations may add considerably
to the development lead time to marketing authorization and commercialization of products in the European Union and/or the United Kingdom and increase our
costs. We cannot predict the impact of such changes and future regulation on our business or the results of our operations.

Even if we receive regulatory approval of any product candidates, we will be subject to ongoing regulatory obligations and continued regulatory review,
which may result in significant additional expense and we may be subject to penalties if we fail to comply with regulatory requirements or experience
unanticipated problems with our product candidates.

Any regulatory approvals that we receive for any product candidates we may develop will require surveillance to monitor the safety and efficacy of the product
candidate, and may require us to conduct post-approval clinical studies. The FDA may also require a REMS in order to approve momelotinib or any future
product candidates, which could entail requirements for a medication guide, physician communication plans or additional elements to ensure safe use, such as
restricted distribution methods, patient registries and other risk minimization tools. In addition, if the FDA or a foreign regulatory authority approves
momelotinib, the manufacturing processes, labeling, packaging, distribution, AE reporting, storage, advertising, promotion, import, export and recordkeeping
for momelotinib will be subject to extensive and ongoing regulatory requirements. These requirements include submissions of safety and other post-marketing
information and reports, registration, as well as continued compliance with cGMPs and GCPs for any clinical trials that we conduct post-approval.

Moreover, if we obtain regulatory approval for momelotinib, we will only be permitted to market our products for the indication approved by FDA or foreign
regulatory authority, and such approval may involve limitations on the indicated uses or promotional claims we may make for our products, or otherwise not
permit labeling that sufficiently differentiates momelotinib from competitive products with comparable therapeutic profiles. For example, we will not be able to
claim that our products have fewer side effects, or improve compliance or efficacy unless we can demonstrate those attributes to FDA or foreign regulatory
authority in comparative clinical trials. Communications that occur prior to obtaining regulatory approval for momelotinib could also be considered
promotional and thus may also be subject to certain FDA or foreign regulatory authority requirements.

Later discovery of previously unknown problems with momelotinib, including adverse effects of unanticipated severity or frequency, or with our third-party
manufacturers or manufacturing processes, or failure to comply with regulatory requirements, may result in, among other things:

  • restrictions on the marketing or manufacturing of momelotinib, withdrawal of the product from the market, or voluntary or mandatory product
recalls;

  • manufacturing delays and supply disruptions where regulatory inspections identify observations of noncompliance requiring remediation;

  • revisions to the labeling, including limitation on approved uses or the addition of additional warnings, contraindications or other safety information,
including boxed warnings;
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  • imposition of a REMS, which may include distribution or use restrictions;

  • requirements to conduct additional post-market clinical trials to assess the safety of the product;

  • fines, warning letters, or untitled letters;

  • holds on clinical trials;

  • refusal by the FDA or foreign regulatory authorities to approve pending applications or supplements to approved applications filed by us or
suspension or revocation of license approvals;

  • product seizure or detention, or refusal to permit the import or export of momelotinib; and

  • injunctions, the imposition of civil penalties or criminal prosecution.

The FDA’s and foreign regulatory authorities’ policies may change, and additional government regulations may be enacted that could prevent, limit or delay
regulatory approval of our product candidates. We cannot predict the likelihood, nature or extent of government regulation that may arise from future legislation
or administrative action, either in the United States or abroad. If we are slow or unable to adapt to changes in existing requirements or the adoption of new
requirements or policies, or if we are not able to maintain regulatory compliance, we may lose any marketing approval that we may have obtained, and we may
not achieve or sustain profitability.

Moreover, the FDA strictly regulates the promotional claims that may be made about drug products. In particular, a product may not be promoted for uses that
are not approved by the FDA as reflected in the product’s approved labeling. The FDA and other agencies actively enforce the laws and regulations prohibiting
the promotion of off-label uses, and a company that is found to have improperly promoted off-label uses may be subject to significant civil, criminal and
administrative penalties. The occurrence of any event or penalty described above may inhibit our ability to commercialize our product candidates and generate
revenue and could require us to expend significant time and resources in response and could generate negative publicity.

A Fast Track designation by the FDA, as granted for momelotinib or if granted for any future product candidates, may not lead to a faster development or
regulatory review or approval process, and does not increase the likelihood that such product candidates will receive marketing approval.

If a drug is intended for the treatment of a serious or life-threatening condition and the drug demonstrates the potential to address unmet medical needs for this
condition, the drug sponsor may apply for FDA Fast Track designation for a particular indication. Marketing applications filed by sponsors of products in Fast
Track development may qualify for priority review under the policies and procedures offered by the FDA, but the Fast Track designation does not assure any
such qualification or ultimate marketing approval by the FDA. We previously announced that the FDA had granted Fast Track designation to momelotinib for
the treatment of patients with intermediate/high-risk myelofibrosis who have previously received a JAK inhibitor. Receipt of Fast Track designation may not
result in a faster development process, review or approval compared to drugs considered for approval under conventional FDA procedures. In addition, the FDA
may withdraw any Fast Track designation at any time if it believes that the designation is no longer supported by data from our clinical development program.
We may seek Fast Track designation for any future product candidates, but there is no assurance that the FDA will grant this status to any future proposed
product candidates.

If we or any of our independent contractors, consultants, collaborators, manufacturers, vendors or service providers fail to comply with healthcare, privacy
and data security laws and regulations, we or they could be subject to enforcement actions, which could result in significant penalties and affect our ability
to develop, market and sell momelotinib or any future product candidates and may harm our reputation.

We are or may in the future be subject to federal, state, and foreign healthcare, privacy and data security laws and regulations pertaining to, among other things,
fraud and abuse, data protection and patients’ rights. These laws and regulations include, but are not limited to:

  • the U.S. federal Anti-Kickback Statute, which prohibits, among other things, persons and entities from soliciting, receiving or providing
remuneration, directly or indirectly, to induce either the referral of an individual for a healthcare item or service, or the purchasing or ordering of an
item or service, for which payment may be made under a federal healthcare program such as Medicare or Medicaid;

  • the U.S. federal false claims and civil monetary penalties laws, including the federal civil False Claims Act, which prohibit, among other things,
individuals or entities from knowingly presenting or causing to be presented, claims for payment by government funded programs such as Medicare
or Medicaid that are false or fraudulent, and which may apply to us by virtue of statements and representations made to customers or third parties;

  • the U.S. federal Health Insurance Portability and Accountability Act (HIPAA), which created additional federal criminal statutes that prohibit, among
other things, knowingly and willfully executing or attempting to execute a scheme to defraud healthcare programs;
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  • HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act (HITECH), which imposes requirements on
certain types of people and entities relating to the privacy, security, and transmission of individually identifiable PHI, and requires notification to
affected individuals and regulatory authorities of certain breaches of security of PHI;

  • the federal Physician Payment Sunshine Act, which requires certain manufacturers of drugs, devices, biologics and medical supplies for which
payment is available under Medicare, Medicaid, or the Children’s Health Insurance Program, to report annually to the Centers for Medicare &
Medicaid Services (CMS) information related to payments and other transfers of value to covered recipients, including physicians (defined to include
doctors, dentists, optometrists, podiatrists and chiropractors), other healthcare providers (such as physician assistants and nurse practitioners) and
teaching hospitals, and ownership and investment interests held by physicians and their immediate family members, which is published in a
searchable form on an annual basis; and

  • state laws comparable to each of the above federal laws, such as, for example, anti-kickback and false claims laws that may be broader in scope and
also apply to commercial insurers and other non-federal payors, requirements for mandatory corporate regulatory compliance programs, and laws
relating to patient data privacy and security. Other state laws require pharmaceutical companies to comply with the pharmaceutical industry’s
voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal government; require drug manufacturers to report
information related to payments and other transfers of value to physicians and other healthcare providers or marketing expenditures; and state and
foreign laws govern the privacy and security of health information in some circumstances, many of which differ from each other in significant ways
and often are not preempted by HIPAA, thus complicating compliance efforts.

In the European Union (EU), the General Data Protection Regulation (GDPR) established new and expanded operational requirements for entities that process,
or control personal data generated in the EU, including consent requirements for disclosing the way personal information will be used, information retention
requirements, notification requirements in the event of a data breach, and other requirements. In addition, the GDPR imposes strict rules on the transfer of
personal data out of the European Economic Area (EEA) and Switzerland to the United States. These obligations may be interpreted and applied in a manner
that is inconsistent from one jurisdiction to another and may conflict with other requirements or our practices. Recent developments have also created
uncertainty regarding the rules around such data transfers.

Any actual or alleged violation of the GDPR could result in regulatory investigations and other proceedings, reputational damage, orders to cease or change our
processing of our data, enforcement notices, or assessment notices (for a compulsory audit). We may also face civil claims including representative actions and
other class action type litigation (where individuals have suffered harm), potentially amounting to significant compensation or damages liabilities, as well as
associated costs, diversion of internal resources, and reputational harm. Additionally, following the United Kingdom’s exit from the European Union, the UK is
a “third country” under the GDPR. In particular, we face exposure in the European Economic Area and the United Kingdom under two parallel regimes, each
with the power to impose fines up to the greater of either 4% of total global annual revenue, or €20 million (for the EU) or £17.5 million (for the United
Kingdom). We may incur liabilities, expenses, costs, and other operational losses under the GDPR, and applicable laws and regulations relating to privacy and
data protection of EU member states and the United Kingdom, in connection with any measures we take to comply with them.

In July 2020, the Court of Justice of the EU (CJEU) invalidated the EU-U.S. Privacy Shield as a mechanism for managing personal data transfers between the
EU and the U.S. and onward to other countries. Additionally, in September 2020, the Federal Data Protection and Information Commissioner of Switzerland
opined that the Swiss-U.S. Privacy Shield did not provide an adequate level of protection for data transfers from Switzerland to the U.S. pursuant to Swiss data
protection law. While the CJEU upheld the adequacy of EU-specified standard contractual clauses (SCCs), a form of contract approved by the European
Commission as an adequate data transfer mechanism, the CJEU made clear that reliance on them alone may not necessarily be sufficient in all circumstances
and that their use must be assessed on a case-by-case basis taking into account the surveillance laws and right of individuals in the U.S and other onward
countries. EU regulators released new SCCs in June 2021 that are required to be implemented over time. Data protection authorities may require measures to be
put in place in addition to the SCCs for transfers to countries outside of the EEA, as well as Switzerland and the United Kingdom.

We are currently certified under the EU-U.S. Privacy Shield and the Swiss-U.S. Privacy Shield with respect to our transfer of certain personal data from the
EEA to the U.S. We are, however, in the process of updating the mechanisms we currently use to transfer personal data from the EEA and the United Kingdom
to the U.S., and any additional mechanisms that may be required to maintain adequate safeguards for personal data transfer, including in light of the new SCCs
issued by the European Commission on June 4, 2021. As a result, we may be unsuccessful in maintaining appropriate compliance mechanisms for our transfer
and receipt of personal data from the EEA or the United Kingdom and to the U.S. and may be at risk of experiencing reluctance or refusal of European or multi-
national partners, clinical trial sites or other third parties with whom we do business and incurring potential regulatory penalties, which may have an adverse
effect on our reputation and business.

As developments continue with respect to personal data transfers, we could suffer additional costs, complaints, or regulatory fines, investigations, or other
proceedings, and if we are otherwise unable to transfer personal data between and among countries and regions
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in which we operate, it could affect the manner in which we provide our services, the geographical location or segregation of our relevant systems and
operations, and could adversely affect our financial results. We also may be required to engage in new contract negotiations with third parties that aid in
processing data on our behalf.

In the United States, state and federal lawmakers and regulatory authorities have increased their attention on the collection and use of personal information. In
the United States, non-sensitive personal information generally may be used under current rules and regulations, subject to certain restrictions, so long as the
person does not affirmatively “opt-out” of the collection or use of such data. If an “opt-in” model or additional required “opt-outs”, were to be adopted in the
United States, less data would be available, and the cost of data would be higher. For example, California enacted the CCPA, which gives California residents
new rights to access and require deletion of their personal information, opt out of certain personal information sharing, and receive detailed information about
how their personal information is collected, used, and shared. Further, in November 2020, California voters passed the California Privacy Rights Act (CPRA).
The CPRA, which will take effect on January 1, 2023 and creates obligations with respect to certain data relating to consumers as of January 1, 2022,
significantly expands the CCPA, including by introducing additional obligations such as data minimization and storage limitations, granting additional rights to
consumers, such as correction of personal information and additional opt-out rights, and creates a new entity, the California Privacy Protection Agency, to
implement and enforce the law. The CCPA and CPRA present many unresolved compliance complexities. The CCPA and CPRA may increase our compliance
costs and potential liability. In addition to the CCPA, numerous other states’ legislatures are considering similar laws that will require ongoing compliance
efforts and investment. For example, in March 2021, Virginia enacted a Consumer Data Protection Act that will go into effect on January 1, 2023 and in June
2021, Colorado enacted a Colorado Privacy Act that will go into effect on July 1, 2023, both of which share similarities with the CCPA, CPRA, and legislation
proposed in other states.

Additionally, if our operations are found to be in violation of any such health care, privacy and data security laws and regulations, we may be subject to
significant penalties, including administrative, civil and criminal penalties, monetary damages, disgorgement, imprisonment, the curtailment or restructuring of
our operations, loss of eligibility to obtain approvals from the FDA or foreign regulatory authorities, fees from regulators, fines, significant settlements or
judgments resulting from the CCPA’s private right of action, or exclusion from participation in government contracting, healthcare reimbursement or other
government programs, including Medicare and Medicaid, any of which could adversely impact our financial results. Although effective compliance programs
can mitigate the risk of investigation and prosecution for violations of these laws, these risks cannot be entirely eliminated. Any action against us for an alleged
or suspected violation by a private party or governmental agency could cause us to incur significant legal expenses, adversely impact our reputation, and could
divert our management’s attention from the operation of our business, even if our defense is successful. In addition, achieving and sustaining compliance with
applicable laws and regulations may be costly to us in terms of money, time and resources.

The insurance coverage and reimbursement status of newly approved products is uncertain. Any products we develop may become subject to unfavorable
pricing regulations, third-party coverage and reimbursement practices or healthcare reform initiatives, thereby harming our business.

The regulations that govern marketing approvals, pricing, coverage and reimbursement for new drugs vary widely from country to country. Many countries
require approval of the sale price of a drug before it can be marketed. The pricing review period begins after marketing or product licensing approval is granted
in most cases. In some foreign markets, prescription pharmaceutical pricing remains subject to continuing governmental control even after initial approval is
granted. Although we intend to monitor these regulations, we are currently unable to assess the full impact of such price regulations on our momelotinib
program. As a result, we might obtain regulatory approval for a product in a particular country, but then be subject to price regulations that delay our
commercial launch of the product and negatively impact the revenues we are able to generate from the sale of the product in that country.  

Our ability to commercialize any products successfully also will depend in part on the extent to which coverage and adequate reimbursement for these products
and related treatments will be available from government health administration authorities, private health insurers and other third-party payors. In many
jurisdictions, a product candidate must be approved for reimbursement before it can be approved for sale in that jurisdiction. Obtaining coverage and
reimbursement approval of a product from a government or other third-party payor is a time-consuming and costly process that could require us to provide to
the payor supporting scientific, clinical and cost-effectiveness data for the use of our products. If we are not currently capturing the scientific and clinical data
that will be required for reimbursement approval, we may be required to conduct additional trials, which may delay or suspend reimbursement approval.
Additionally, in the United States, no uniform policy of coverage and reimbursement for products exists among third-party payors. Therefore, coverage and
reimbursement for products can differ significantly from payor to payor. As a result, the coverage determination process is often a time-consuming and costly
process that will require us to provide scientific and clinical support for the use of momelotinib to each payor separately, with no assurance that coverage and
adequate reimbursement will be obtained.

A primary trend in the U.S. healthcare industry and elsewhere is cost containment. Government authorities and third-party payors have attempted to control
costs by limiting coverage and the amount of reimbursement for particular medications. In many countries, the prices of medical products are subject to varying
price control mechanisms as part of national health systems. In general, the prices of medicines under such systems are substantially lower than in the United
States. Other countries allow companies to fix their own
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prices for medicines, but monitor and control company profits. Additional foreign price controls or other changes in pricing regulation could restrict the amount
that we are able to charge for our product candidates. Accordingly, in markets outside the United States, the reimbursement for products may be reduced
compared with the United States and may be insufficient to generate commercially reasonable revenue and profits.

In the United States and markets in other countries, patients generally rely on third-party payors to reimburse all or part of the costs associated with their
treatment. Adequate coverage and reimbursement from governmental healthcare programs, such as Medicare and Medicaid, and commercial payors is critical to
new product acceptance. Even if we succeed in bringing one or more products to the market, these products may not be considered cost-effective, and the
amount reimbursed for any products may be insufficient to allow us to sell our products on a competitive basis. Because our programs are still in clinical
development, we are unable at this time to determine their cost effectiveness or the likely level or method of reimbursement. Increasingly, the third-party
payors, such as government and private insurance plans, who reimburse patients or healthcare providers, are requiring that drug companies provide them with
predetermined discounts from list prices, and are seeking to reduce the prices charged or the amounts reimbursed for pharmaceutical products. If the level of
reimbursement provided for any products we develop is inadequate in light of our development and other costs, our return on investment could be adversely
affected.

The Medicare Prescription Drug, Improvement, and Modernization Act of 2003 (MMA), established the Medicare Part D program to provide a voluntary
prescription drug benefit to patients with disabilities and seniors.  Under Part D, Medicare beneficiaries may enroll in prescription drug plans offered by private
entities that will provide coverage of outpatient prescription drugs, such as momelotinib, if approved.  Medicare Part D coverage is not standardized. Part D
prescription drug plan sponsors are not required to pay for all covered Part D drugs, and each drug plan can develop its own drug formulary that identifies
which drugs it will cover and at what tier or level. However, Part D prescription drug formularies must include drugs within each therapeutic category and class
of covered Part D drugs, though not necessarily all the drugs in each category or class. Any formulary used by a Part D prescription drug plan must be
developed and reviewed by a pharmacy and therapeutic committee.

We may face difficulties from changes to current regulations and future legislation. Healthcare legislative measures aimed at reducing healthcare costs
may have a material adverse effect on our business and results of operations.

The United States and many foreign jurisdictions have enacted or proposed legislative and regulatory changes affecting the healthcare system that could prevent
or delay marketing approval of our product candidates or any future product candidates, restrict or regulate post-approval activities and affect our ability to
profitably sell a product for which we obtain marketing approval. Changes in regulations, statutes or the interpretation of existing regulations could impact our
business in the future by requiring, for example:

  • changes to our manufacturing arrangements;

  • additions or modifications to product labeling;

  • the recall or discontinuation of our products; or

  • additional record-keeping requirements. If any such changes were to be imposed, they could adversely affect the operation of our business.

Our revenue prospects could be affected by changes in healthcare spending and policy in the United States and abroad. We operate in a highly regulated
industry and new laws, regulations or judicial decisions, or new interpretations of existing laws, regulations or decisions, related to healthcare availability, the
method of delivery or payment for healthcare products and services could negatively impact our business, operations and financial condition.

There have been, and likely will continue to be, legislative and regulatory proposals at the foreign, federal and state levels directed at broadening the
availability of healthcare and containing or lowering the cost of healthcare. We cannot predict the initiatives that may be adopted in the future, including
revisions to the PPACA. The continuing efforts of the government, insurance companies, managed care organizations and other payors of healthcare services to
contain or reduce costs of healthcare and/or impose price controls may adversely affect:

  • the demand for our product candidates, if we obtain regulatory approval;

  • our ability to set a price that we believe is fair for our products;

  • our ability to obtain coverage and reimbursement approval for a product;

  • our ability to generate revenue and achieve or maintain profitability;

  • the level of taxes that we are required to pay; and

  • the availability of capital.
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Any reduction in reimbursement from Medicare or other government programs may result in a similar reduction in payments from private payors, which may
adversely affect our future profitability.

Further, the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation Act of 2010 (collectively, the PPACA)
substantially changed the way healthcare is financed by both governmental and private insurers, and continues to significantly impact the pharmaceutical
industry in the United States. There have been executive, judicial and Congressional challenges to certain aspects of the PPACA. For example, On June 17,
2021 the U.S. Supreme Court dismissed a challenge on procedural grounds that argued the PPACA is unconstitutional in its entirety because the “individual
mandate” was repealed by Congress. Thus, the PPACA will remain in effect in its current form. Prior to the U.S. Supreme Court ruling, on January 28, 2021,
President Biden issued an executive order that initiated a special enrollment period for purposes of obtaining health insurance coverage through the PPACA
marketplace. The executive order also instructed certain governmental agencies to review and reconsider their existing policies and rules that limit access to
healthcare, including among others, reexamining Medicaid demonstration projects and waiver programs that include work requirements, and policies that create
unnecessary barriers to obtaining access to health insurance coverage through Medicaid or the PPACA. It is possible that the PPACA will be subject to judicial
or Congressional challenges in the future. It is unclear how such challenges and the healthcare reform measures of the Biden administration will impact the
PPACA and our business.

In addition, other legislative changes have been proposed and adopted since the PPACA was enacted. For example, the Bipartisan Budget Act of 2018 also
amended the PPACA, effective January 1, 2019, by increasing the point-of-sale discount that is owed by pharmaceutical manufacturers who participate in
Medicare Part D and closing the coverage gap in most Medicare drug plans, commonly referred to as the “donut hole.” The American Taxpayer Relief Act of
2012, or ATRA, among other things, reduced Medicare payments to several providers, including hospitals, and increased the statute of limitations period for the
government to recover overpayments to providers from three to five years. Other legislative changes include aggregate reductions to Medicare payments to
providers of up to 2% per fiscal year pursuant to the Budget Control Act of 2011, which began in 2013 and, due to subsequent legislative amendments,
including the Infrastructure Investment and Jobs Act, will remain in effect through 2031 with the exception of a temporary suspension implemented under
various COVID-19 relief legislation from May 1, 2020 through March 31, 2022, unless additional Congressional action is taken. Under current legislation, the
actual reduction in Medicare payments will vary from 1% in 2022 to up to 4% in the final fiscal year of this sequester.

There has also been increasing legislative and enforcement interest in the United States with respect to specialty drug pricing practices. Specifically, there have
been several recent U.S. Presidential executive orders, Congressional inquiries and proposed federal and state legislation designed to, among other things, bring
more transparency to drug pricing, reduce the cost of prescription drugs under Medicare, review the relationship between pricing and manufacturer patient
programs, and reform government program reimbursement methodologies for drugs. At the federal level, in 2020, under the Trump administration, the U.S.
Department of Health and Human Services (HHS) and CMS issued various rules that were expected to impact, among others, price reductions from
pharmaceutical manufacturers to plan sponsors under Part D, fee arrangements between pharmacy benefit managers and manufacturers, importation of
prescription drugs from Canada and other countries, manufacturer price reporting requirements under the Medicaid Drug Rebate Program, including regulations
that affect manufacturer-sponsored patient assistance programs subject to pharmacy benefit manager accumulator programs and Best Price reporting related to
certain value-based purchasing arrangements. Multiple lawsuits have been brought against the HHS challenging various aspects of these new rules. As a result,
the Biden administration and HHS have delayed the implementation or published rules rescinding some of these Trump-era policies. In July 2021, the Biden
administration released an executive order, “Promoting Competition in the American Economy,” with multiple provisions aimed at prescription drugs. In
response to Biden’s executive order, on September 9, 2021, HHS released a Comprehensive Plan for Addressing High Drug Prices that outlines principles for
drug pricing reform and sets out a variety of potential legislative policies that Congress could pursue as well as potential administrative actions HHS can take to
advance these principles. No legislation or administrative actions have been finalized to implement these principles. Pursuant to the American Rescue Plan Act
of 2021, effective January 1, 2024, the statutory cap on Medicaid Drug Rebate Program rebates that manufacturers pay to state Medicaid programs will be
eliminated. Elimination of this cap may require pharmaceutical manufacturers to pay more in rebates than it receives on the sale of approved products, which
could have a material impact on our business. Further, Congress is considering legislation that, if passed, could have significant impact on prices of prescription
drugs covered by Medicare, including limitations on drug price increases and allowing Medicare to negotiate pricing for certain covered drugs. The impact of
these and future reform measures on us and the pharmaceutical industry as a whole is unclear. The implementation of cost containment measures or other
healthcare reforms may prevent us from being able to generate revenue, attain profitability, or commercialize our product candidates if approved.

At the state level, individual states are increasingly aggressive in passing legislation and implementing regulations designed to control pharmaceutical product
pricing, including price or patient reimbursement constraints, discounts, restrictions on certain product access and marketing cost disclosure and transparency
measures, and, in some cases, designed to encourage importation from other countries and bulk purchasing. In addition, regional health care authorities and
individual hospitals are increasingly using bidding procedures to determine what pharmaceutical products and which suppliers will be included in their
prescription drug and other health care programs.
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We expect that the PPACA, as well as other healthcare reform measures that may be adopted in the future, may result in more rigorous coverage criteria and in
additional downward pressure on the price that we receive for any approved product. Further, it is possible that additional governmental action is taken in
response to the COVID-19 pandemic. Any reduction in reimbursement from Medicare or other government programs may result in a similar reduction in
payments from private payors. The implementation of cost containment measures or other healthcare reforms may prevent us from being able to generate
revenue, attain profitability or commercialize our product candidates. Legislative and regulatory proposals have been made to expand post-approval
requirements and restrict sales and promotional activities for biotechnology products. We cannot be sure to what extent these and future legislative and
regulatory efforts, whether FDA regulations, guidance or interpretations will be changed, or what the impact of such changes on the marketing approvals of our
product candidates, if any, may be. In addition, increased scrutiny by Congress of the FDA’s approval process may significantly delay or prevent marketing
approval, as well as subject us to more stringent product labeling and post-marketing testing and other requirements. These measures could reduce the ultimate
demand for our products, once approved, or put pressure on our product pricing. A number of states are considering or have recently enacted state drug price
transparency and reporting laws that could substantially increase our compliance burdens and expose us to greater liability under such state laws once we begin
commercialization if we obtain regulatory approval for any of our products. We expect that additional state and federal healthcare reform measures will be
adopted in the future, any of which could limit the amounts that federal and state governments will pay for healthcare products and services, which could result
in reduced demand or additional pricing pressures on any of our products that may receive regulatory approval.

Disruptions at the FDA, the Securities and Exchange Commission and other government agencies caused by funding shortages or global health concerns
could hinder their ability to hire and retain key leadership and other personnel, or otherwise prevent new or modified products from being developed,
approved or commercialized in a timely manner or at all, or otherwise prevent those agencies from performing normal business functions on which the
operation of our business may rely, which could negatively impact our business.

The ability of the FDA to review and approve new products can be affected by a variety of factors, including government budget and funding levels, ability to
hire and retain key personnel and accept the payment of user fees, and statutory, regulatory, and policy changes, and other events that may otherwise affect the
FDA’s ability to perform routine functions. Average review times at the agency have fluctuated in recent years as a result. In addition, government funding of
the Securities and Exchange Commission, or the SEC, and other government agencies on which our operations may rely, including those that fund research and
development activities is subject to the political process, which is inherently fluid and unpredictable.

Disruptions at the FDA and other agencies may also slow the time necessary for new drugs to be reviewed and/or approved by necessary government agencies,
which would adversely affect our business. For example, in recent years, including in 2018 and 2019, the U.S. government shut down several times and certain
regulatory agencies, such as the FDA and the SEC, had to furlough critical employees and stop critical activities. Separately, in response to the COVID-19
pandemic, since March 2020 when foreign and domestic inspections of facilities were largely placed on hold, the FDA has been working to resume routine
surveillance, bioresearch monitoring and pre-approval inspections on a prioritized basis. The FDA has developed a rating system to assist in determining when
and where it is safest to conduct prioritized domestic inspections. In 2020 and 2021, a number of companies announced receipt of complete response letters due
to the FDA’s inability to complete required inspections for their applications. As of May 26, 2021, the FDA noted it was continuing to ensure timely reviews of
applications for medical products during the ongoing COVID-19 pandemic in line with its user fee performance goals and conducting mission critical domestic
and foreign inspections to ensure compliance of manufacturing facilities with FDA Good Manufacturing Practices. However, the FDA may not be able to
continue its current inspection pace, and review timelines could be extended, including where a pre-approval inspection or an inspection of clinical sites is
required and due to the ongoing COVID-19 pandemic and travel restrictions, the FDA is unable to complete such required inspections during the review period.
We cannot ensure that FDA or any other regulatory authority will conduct a timely pre-approval inspection of our manufacturing sites or clinical trial sites,
which could significantly delay approval of our product candidates. Regulatory authorities outside the U.S. may adopt similar restrictions or other policy
measures in response to the COVID-19 pandemic and may experience delays in their regulatory activities. In the event of any prolonged government shutdown
or other disruption, or if global health concerns continue to prevent the FDA or other regulatory authorities from conducting their regular inspections, reviews,
or other regulatory activities on a timely basis, it could significantly impact the ability of the FDA to timely review and process our regulatory submissions,
which could have a material adverse effect on our business. Further, future government shutdowns, disruptions or delays could impact our ability to access the
public markets and obtain necessary capital in order to properly capitalize and continue our operations.

Obtaining and maintaining regulatory approval for momelotinib or any future product candidates in one jurisdiction does not mean that we will be
successful in obtaining regulatory approval of any of our product candidates in other jurisdictions.

Obtaining and maintaining regulatory approval for momelotinib or any future product candidates in one jurisdiction does not guarantee that we will be able to
obtain or maintain regulatory approval in any other jurisdiction, while a failure or delay in obtaining regulatory approval in one jurisdiction may have a
negative effect on the regulatory approval process in others. For example, even if the FDA grants marketing approval for a product candidate, comparable
regulatory authorities in foreign jurisdictions must also approve the manufacturing, marketing and promotion of the product candidate in those countries.
Approval procedures vary among jurisdictions and can involve requirements and administrative review periods different from, and greater than, those in the
United
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States, including additional preclinical studies or clinical trials as clinical trials conducted in one jurisdiction may not be accepted by regulatory authorities in
other jurisdictions. In many jurisdictions outside the United States, a product candidate must be approved for reimbursement before it can be approved for sale
in that jurisdiction. In some cases, the price that we intend to charge for our products is also subject to approval.

We may also submit marketing applications in other countries. Regulatory authorities in jurisdictions outside of the United States have requirements for
approval of product candidates with which we must comply prior to marketing in those jurisdictions. Obtaining foreign regulatory approvals and compliance
with foreign regulatory requirements could result in significant delays, difficulties and costs for us and could delay or prevent the introduction of our products
in certain countries. If we fail to comply with the regulatory requirements in international markets or receive applicable marketing approvals, our target market
will be reduced and our ability to realize the full market potential of momelotinib or any future product candidates will be harmed.

If we or our third-party manufacturers fail to comply with environmental, health and safety laws and regulations, we could become subject to fines or
penalties or incur costs that could have a material adverse effect on the success of our business.

Our research and development activities involve the controlled use of potentially hazardous substances, including chemical and biological materials, by
ourselves and our third-party manufacturers. Our manufacturers are subject to federal, state and local laws and regulations in the United States and abroad
governing laboratory procedures and the use, manufacture, storage, handling and disposal of medical and hazardous materials. Although we believe that our
manufacturers’ procedures for using, handling, storing and disposing of these materials comply with legally prescribed standards, we cannot completely
eliminate the risk of contamination or injury resulting from medical or hazardous materials. As a result of any such contamination or injury, we may incur
liability or local, city, state or federal authorities may curtail the use of these materials and interrupt our business operations. In the event of an accident, we
could be held liable for damages or penalized with fines, and the liability could exceed our resources. We do not have any insurance for liabilities arising from
medical or hazardous materials. Compliance with applicable environmental, health and safety laws and regulations is expensive, and current or future
environmental regulations may impair our research, development and production efforts, which could harm our business, prospects, financial condition or
results of operations.

Although we maintain workers’ compensation insurance to cover us for costs and expenses, we may incur due to injuries to our employees resulting from the
use of hazardous materials, this insurance may not provide adequate coverage against potential liabilities. We do not maintain insurance for environmental
liability or toxic tort claims that may be asserted against us in connection with our storage or disposal of biological, hazardous or radioactive materials.

In addition, we may incur substantial costs in order to comply with current or future environmental, health and safety laws and regulations. These current or
future laws and regulations may impair our research, development or production efforts. Failure to comply with these laws and regulations also may result in
substantial fines, penalties or other sanctions.

We are subject to certain U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations. We can
face serious consequences for violations.

Among other matters, U.S. and foreign anti-corruption, anti-money laundering, export control, sanctions, and other trade laws and regulations, which are
collectively referred to as Trade Laws, prohibit companies and their employees, agents, clinical research organizations, legal counsel, accountants, consultants,
contractors, and other partners from authorizing, promising, offering, providing, soliciting, or receiving directly or indirectly, corrupt or improper payments or
anything else of value to or from recipients in the public or private sector. Violations of trade laws can result in substantial criminal fines and civil penalties,
imprisonment, the loss of trade privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm, and other consequences. We
have direct or indirect interactions with officials and employees of government agencies or government-affiliated hospitals, universities, and other
organizations. We also expect our non-U.S. activities to increase in time. We plan to engage third parties for clinical trials and/or to obtain necessary permits,
licenses, patent registrations, and other regulatory approvals and we can be held liable for the corrupt or other illegal activities of our personnel, agents, or
partners, even if we do not explicitly authorize or have prior knowledge of such activities.

The Tax Cuts and Jobs Act could increase our tax burden and adversely affect our business and financial condition.

In December 2017, the U.S. government enacted comprehensive tax legislation referred to as the Tax Act that includes significant changes to the taxation of
business entities. These changes include, among others, (i) a permanent reduction to the corporate income tax rate, (ii) revisions to uses and limitations of net
operating loss carryforwards, (iii) a partial limitation on the deductibility of business interest expense, and (iv) a shift of the U.S. taxation of multinational
corporations from a tax on worldwide income to a participation exemption system (along with certain rules designed to prevent erosion of the U.S. income tax
base).
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In addition, beginning in 2022, the tax act will require U.S. research and experimental expenditures to be capitalized and amortized ratably over a five-year
period. Any such expenditures attributable to research conducted outside the U.S. must be capitalized and amortized over a 15-year period. Further, the Tax Act,
among other things, reduces the orphan drug credit from 50% to 25% of qualifying expenditures. When and if we become profitable, this amortization of
research and experimental expenditures and reduction in orphan drug tax credits may result in an increased federal income tax burden, as it may cause us to pay
federal income taxes earlier under the revised tax law than under the prior law and, despite being partially off-set by a reduction in the corporate tax rate from a
top marginal rate of 35% to a flat rate of 21%, may increase our total federal tax liability.

Risks Related to Our Intellectual Property

If we are not able to obtain and enforce patent protection for our technologies or momelotinib, development and commercialization of our product
candidates may be adversely affected.

Our success depends in part on our ability to obtain and maintain patents and other forms of intellectual property rights, including in-licenses of intellectual
property rights of others, methods used to manufacture momelotinib and methods for treating patients using momelotinib, as well as our ability to preserve our
trade secrets, to prevent third parties from infringing upon our proprietary rights and to operate without infringing upon the proprietary rights of others.

We and our future licensors and licensees may not be able to apply for or prosecute patents on certain aspects of momelotinib or our technologies at a
reasonable cost in a timely fashion or at all. It is also possible that we or our current licensors, or any future licensors or licensees, will fail to identify patentable
aspects of inventions made in the course of development and commercialization activities before it is too late to obtain patent protection on them. Therefore,
our patents and applications may not be prosecuted and enforced in a manner consistent with the best interests of our business. It is possible that defects of form
in the preparation or filing of our patents or patent applications may exist, or may arise in the future, such as with respect to proper priority claims, inventorship,
claim scope or patent term adjustments. If our current licensors, or any future licensors or licensees, are not fully cooperative or disagree with us as to the
prosecution, maintenance or enforcement of any patent rights, such patent rights could be compromised and we might not be able to prevent third parties from
making, using, and selling competing products. If there are material defects in the form or preparation of our patents or patent applications, such patents or
applications may be invalid and unenforceable. Moreover, our competitors may independently develop equivalent knowledge, methods, and know-how. Any of
these outcomes could impair our ability to prevent competition from third parties, which may have an adverse impact on our business, financial condition and
operating results.

There is no guarantee that any of our pending patent applications will result in issued or granted patents, that any of our issued or granted patents will not later
be found to be invalid or unenforceable or that any issued or granted patents will include claims that are sufficiently broad to cover momelotinib, methods for
treating patients using momelotinib or our technologies for manufacturing momelotinib or to provide meaningful protection from our competitors. Moreover,
the patent position of oncology companies can be highly uncertain because it involves complex legal and factual questions. We will be able to protect our
proprietary rights from unauthorized use by third parties only to the extent that our current and future proprietary technology and momelotinib are covered by
valid and enforceable patents or are effectively maintained as trade secrets. If third parties disclose or misappropriate our proprietary rights, it may materially
and adversely impact our position in the market.

The U.S. Patent and Trademark Office (USPTO) and various foreign governmental patent agencies require compliance with a number of procedural,
documentary, fee payment and other provisions during the patent process. There are situations in which noncompliance can result in abandonment or lapse of a
patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such an event, competitors might be able to enter
the market earlier than would otherwise have been the case. The standards applied by the USPTO and foreign patent offices in granting patents are not always
applied uniformly or predictably. For example, there is no uniform worldwide policy regarding patentable subject matter or the scope of claims allowable in
oncology patents. Moreover, changes in either the patent laws or in the interpretations of patent laws in the United States and other countries may diminish the
value of our intellectual property. As such, we do not know the degree of future protection that we will have on our proprietary products and technology. While
we will endeavor to try to protect momelotinib with intellectual property rights such as patents, as appropriate, the process of obtaining patents is time-
consuming, expensive and sometimes unpredictable.

Further, patents have a limited lifespan. In the United States, the natural expiration of a patent is generally 20 years after it is filed (or 20 years after the filing
date of the first non-provisional US patent application to which it claims priority). Various extensions may be available; however, the life of a patent, and the
protection it affords, is limited. Without patent protection for momelotinib, we may be open to competition from generic versions of momelotinib. Further, the
extensive period of time between patent filing and regulatory approval for a product candidate limits the time during which we can market a product candidate
under patent protection, which may particularly affect the profitability of momelotinib.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

In addition to seeking patent protection for certain aspects of momelotinib and our technologies, we also consider trade secrets, including confidential and
unpatented know-how important to the maintenance of our competitive position. We protect trade secrets
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and confidential and unpatented know-how, in part, by entering into non-disclosure and confidentiality agreements with parties who have access to such
knowledge, such as our employees, outside scientific collaborators, CROs, contract manufacturers, consultants, advisors and other third parties. We also enter
into confidentiality and invention or patent assignment agreements with our employees and consultants that obligate them to maintain confidentiality and assign
their inventions to us.

Despite these efforts, any of these parties may breach the agreements and disclose our proprietary information, including our trade secrets, and we may not be
able to obtain adequate remedies for such breaches. Enforcing a claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive
and time-consuming, and the outcome is unpredictable. In addition, some courts in the United States and certain foreign jurisdictions are less willing or
unwilling to protect trade secrets. If any of our trade secrets were to be lawfully obtained or independently developed by a competitor, we would have no right
to prevent them from using that technology or information to compete with us. If any of our trade secrets were to be disclosed to or independently developed by
a competitor, our competitive position would be harmed.

We are also subject both in the United States and outside the United States to various regulatory schemes regarding requests for the information we provide to
regulatory authorities, which may include, in whole or in part, trade secrets or confidential commercial information. While we are likely to be notified in
advance of any disclosure of such information and would likely object to such disclosure, there can be no assurance our challenge to the request would be
successful.

Changes in patent law could diminish the value of patents in general, thereby impairing our ability to protect momelotinib.

Numerous recent changes to the patent laws and proposed changes to the rules of the USPTO may have a significant impact on our ability to protect our
technology and enforce our intellectual property rights. For example, the Leahy-Smith America Invents Act (AIA) enacted in 2011 involves significant changes
in patent legislation. An important change introduced by the AIA is that, as of March 16, 2013, the United States transitioned to a “first-to-file” system for
deciding which party should be granted a patent when two or more patent applications are filed by different parties claiming the same invention. A third party
that files a patent application in the USPTO after that date but before us could therefore be awarded a patent covering an invention of ours even if we had made
the invention before it was made by the third party. This will require us to be cognizant going forward of the time from invention to filing of a patent
application.

Further, the Supreme Court has ruled on several patent cases in recent years, some of which cases either narrow the scope of patent protection available in
certain circumstances or weaken the rights of patent owners in certain situations. These changes have led to increasing uncertainty with regard to the scope and
value of our issued patents and to our ability to obtain patents in the future.

Among some of the other changes introduced by the AIA are changes that limit where a patentee may file a patent infringement suit and providing opportunities
for third parties to challenge any issued patent in the USPTO. This applies to all of our U.S. patents, even those issued before March 16, 2013. Because of a
lower evidentiary standard in USPTO proceedings compared to the evidentiary standard in United States federal court necessary to invalidate a patent claim, a
third party could potentially provide evidence in a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the same evidence would
be insufficient to invalidate the claim if first presented in a district court action. Accordingly, a third party may attempt to use the USPTO procedures to
invalidate our patent claims that would not have been invalidated if first challenged by the third party as a defendant in a district court action.

Depending on decisions by the U.S. Congress, the U.S. federal courts, the USPTO or similar authorities in foreign jurisdictions, the laws and regulations
governing patents could change in unpredictable ways that may weaken our and our licensors’ ability to obtain new patents or to enforce existing patents we
and our licensors or partners may obtain in the future.

Once granted, patents may remain open to opposition, interference, re-examination, post-grant review, inter partes review, nullification derivation and
opposition proceedings in court or before patent offices or similar proceedings for a given period after allowance or grant, during which time third parties can
raise objections against such initial grant. In the course of such proceedings, which may continue for a protracted period of time, the patent owner may be
compelled to limit the scope of the allowed or granted claims thus attacked, or may lose the allowed or granted claims altogether.

If we do not obtain patent term extension and data exclusivity for any therapeutic candidate or product we may develop, our business may be materially
harmed.

Depending upon the timing, duration, and specifics of any FDA marketing approval of any therapeutic candidate or product we may develop, one or more of
our patents for momelotinib or our or in-licensed U.S. patents for our technologies may be eligible for limited patent term extension under the Drug Price
Competition and Patent Term Restoration Act of 1984 (Hatch-Waxman Act). The Hatch-Waxman Act permits a patent term extension of up to five years as
compensation for patent term lost during the FDA regulatory review process. A patent term extension cannot extend the remaining term of a patent beyond a
total of 14 years from the date of
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product approval, only one patent may be extended and only those claims covering the approved drug, a method for using it, or a method for manufacturing it
may be extended. Similar extensions as compensation for patent term lost during regulatory review processes are also available in certain foreign countries and
territories, such as in Europe under a Supplementary Patent Certificate. However, we may not be granted an extension in the United States and/or foreign
countries and territories because of, for example, failing to exercise due diligence during the testing phase or regulatory review process, failing to list eligible
patents in the OrangeBook with the FDA within applicable deadlines, failing to apply within applicable deadlines, failing to apply prior to expiration of relevant
patents, or otherwise failing to satisfy applicable requirements. Moreover, the applicable time period or the scope of patent protection afforded could be less
than we request. If we are unable to obtain patent term extension or the term of any such extension is shorter than what we request, our competitors may obtain
approval of competing products following our patent expiration, and our business, financial condition, results of operations, and growth prospects could be
materially harmed.

We or any future strategic partners may become subject to third-party claims or litigation alleging infringement of patents or other proprietary rights or
seeking to invalidate patents or other proprietary rights.

We or any future strategic partners may be subject to third-party claims for infringement or misappropriation of patent or other proprietary rights that prevent us
from developing and commercializing our products. If we, our licensors or any future strategic partners are found to infringe a third-party patent or other
intellectual property rights, we could be required to pay substantial damages, potentially including treble damages and attorneys’ fees, if we are found to have
willfully infringed. In addition, we or any future strategic partners may choose to seek, or be required to seek, a license from a third party, which may not be
available on acceptable terms, if at all. Even if a license can be obtained on acceptable terms, the rights may be non-exclusive, which could give our
competitors access to the same technology or intellectual property rights licensed to us. If we fail to obtain a required license, we may be unable to effectively
market product candidates, which could limit our ability to generate revenue or achieve profitability and possibly prevent us from generating revenue sufficient
to sustain our operations. Alternatively, we may need to redesign our infringing products, which may be impossible or require substantial time and monetary
expenditure. In addition, we may find it necessary to pursue claims or initiate lawsuits to protect or enforce our patent or other intellectual property rights. The
cost to us in defending or initiating any litigation or other proceeding relating to patent or other proprietary rights, even if resolved in our favor, could be
substantial, and litigation would divert our management’s attention. Some of our competitors may be able to sustain the costs of complex patent litigation more
effectively than we can because they have substantially greater resources. Uncertainties resulting from the initiation and continuation of patent litigation or
other proceedings could delay our research and development efforts and limit our ability to continue our operations.

We may be involved in lawsuits to protect or enforce our patents, which could be expensive, time-consuming and unsuccessful.

Competitors may infringe our patents or the patents of our licensors. To counter infringement or unauthorized use, we may be required to file infringement
claims, which can be expensive and time-consuming. If we were to initiate legal proceedings against a third party to enforce a patent covering one of our
products or our technology, the defendant could counterclaim that our patent is invalid or unenforceable. In patent litigation in the United States, defendant
counterclaims alleging invalidity or unenforceability are commonplace. Grounds for a validity challenge could be an alleged failure to meet any of several
statutory requirements, for example, lack of novelty, obviousness or non-enablement. Grounds for an unenforceability assertion could be an allegation that
someone connected with prosecution of the patent withheld relevant information from the USPTO, or made a misleading statement, during prosecution. The
outcome following legal assertions of invalidity and unenforceability during patent litigation is unpredictable. With respect to the validity question, for
example, we cannot be certain that there is no invalidating prior art, of which we and the patent examiner were unaware during prosecution. If a defendant were
to prevail on a legal assertion of invalidity or unenforceability, we would lose at least part, and perhaps all, of the patent protection on one or more of our
products or certain aspects of our platform technology. Such a loss of patent protection could have a material adverse impact on our business. Patents and other
intellectual property rights also will not protect our technology if competitors design around our protected technology without legally infringing our patents or
other intellectual property rights.

In addition, in an infringement proceeding, a court may refuse to stop the other party from using the technology at issue on the grounds that our patents do not
cover the technology in question. An adverse result in any litigation or defense proceedings could put one or more of our patents at risk of being invalidated,
held unenforceable, or interpreted narrowly and could put our patent applications at risk of not issuing. Defense of these claims, regardless of their merit, would
involve substantial litigation expense and would be a substantial diversion of employee resources from our business.

Interference proceedings provoked by third parties or brought by the USPTO may be necessary to determine the priority of inventions with respect to our
patents or patent applications or those of our licensors. An unfavorable outcome could result in a loss of our current patent rights and could require us to cease
using the related technology or to attempt to license rights to it from the prevailing party. Our business could be harmed if the prevailing party does not offer us
a license on commercially reasonable terms. Litigation or interference proceedings may result in a decision adverse to our interests and, even if we are
successful, may result in substantial costs and distract our management and other employees. We may not be able to prevent, alone or with our licensors,
misappropriation of
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our trade secrets or confidential information, particularly in countries where the laws may not protect those rights as fully as in the United States.

Furthermore, because of the substantial amount of discovery required in connection with intellectual property litigation, there is a risk that some of our
confidential information could be compromised by disclosure during this type of litigation. In addition, there could be public announcements of the results of
hearings, motions or other interim proceedings or developments. If securities analysts or investors perceive these results to be negative, it could have a
substantial adverse effect on the price of our common stock.

Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment and other requirements
imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these requirements.

We have limited foreign intellectual property rights and may not be able to protect our intellectual property rights throughout the world.

We and our licensors or future licensors and licensees have limited intellectual property rights outside the United States. Filing, prosecuting and defending
patents on product candidates in all countries throughout the world would be prohibitively expensive, and our intellectual property rights in some countries
outside the United States can be less extensive than those in the United States. In addition, the laws of some foreign countries do not protect intellectual
property rights to the same extent as federal and state laws in the United States. Consequently, we may not be able to prevent third parties from practicing our
inventions in all countries outside the United States, or from selling or importing products made using our inventions in and into the United States or other
jurisdictions. Competitors may use our technologies in jurisdictions where we have not obtained patent protection to develop their own products and further,
may export otherwise infringing products to territories where we have patent protection, but enforcement is not as strong as that in the United States. These
products may compete with our products and our patents or other intellectual property rights may not be effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and defending intellectual property rights in foreign jurisdictions. The legal systems of
certain countries, particularly certain developing countries, do not favor the enforcement of patents, trade secrets and other intellectual property protection,
particularly those relating to oncology products, which could make it difficult for us to stop the infringement of our patents or marketing of competing products
in violation of our proprietary rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and divert our
efforts and attention from other aspects of our business, could put our patents at risk of being invalidated or interpreted narrowly and our patent applications at
risk of not issuing and could provoke third parties to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other
remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual property rights around the world may be
inadequate to obtain a significant commercial advantage from the intellectual property that we develop or license.

If we fail to comply with our obligations under our strategic agreements, we may be required to pay damages.

In connection with our acquisition of momelotinib from Gilead, we are required to make aggregate milestone payments of up to $190.0 million to Gilead upon
the achievement of certain regulatory and commercial milestones, including a milestone payment of $25.0 million due upon the approval of momelotinib from
the FDA, as well as low double-digit to high-teens percent tiered combined royalties based upon net sales and additional tiered milestone payments upon
reaching certain sales milestones. If we breach any of these obligations, we may be required to indemnify the Seller, subject to certain limitations set forth in the
momelotinib purchase.

Under our license agreement with AstraZeneca for SRA515 (formerly AZD5153) and related compounds, the Company has agreed to pay AstraZeneca up to
$208.0 million upon the achievement of certain development, regulatory and commercial milestones, and a tiered royalty on worldwide net sales ranging from
high single-digits to low double-digits. If we breach any of our obligations under this agreement, we may be subject to damages.

We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed confidential information of third
parties.

We have received confidential and proprietary information from third parties. In addition, we employ individuals who were previously employed at other
oncology companies. We may be subject to claims that we or our employees, consultants or independent contractors have inadvertently or otherwise used or
disclosed confidential information of these third parties or our employees’ former employers. Litigation may be necessary to defend against these claims. Even
if we are successful in defending against these claims, litigation could result in substantial cost and be a distraction to our management and employees.
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If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and our
business may be materially and adversely affected.

Our trademarks or trade names may be challenged, infringed, circumvented, or declared generic or determined to be infringing on other marks. Any trademark
litigation could be expensive. We may not be able to protect our rights to these trademarks and trade names or may be forced to stop using these names, which
we need for name recognition by potential partners or customers in our markets of interest. If we are unable to establish name recognition based on our
trademarks and trade names, we may not be able to compete effectively, and our business may be materially and adversely affected.

Risks Related to Ownership of Our Common Stock

The market price of our common stock has been and may continue to be volatile, and you may be unable to sell your shares at or above the price at which
you purchased them.

The market price of our common stock has been and may continue to be subject to wide fluctuations. For example, we experienced a significant decrease in our
stock price after we announced the suspension of the development of our former lead product candidate PNT2258 and the DNAi platform in June 2016 and
after we announced the preliminary clinical data from our two Phase 1/2 studies of SRA737 in June 2019. In addition, the trading prices for our common stock
and other biopharmaceutical companies have been highly volatile as a result of the COVID-19 pandemic. Factors affecting the market price of our common
stock include, but are not limited to:

  • the success of existing or new competitive products;

  • the timing and results of development activities related to our product candidates;

  • our capital requirements, financings and the related dilution;

  • the commencement, enrollment or results of future clinical trials we may conduct, or changes in the development status of our product candidates;

  • any delay in our regulatory filings for our product candidates including momelotinib and any adverse development or perceived adverse development
with respect to the applicable regulatory authority’s review of such filings;  

  • any disputes with Gilead regarding our acquisition of momelotinib and assumption of the related clinical trials;

  • announcements of significant acquisitions, strategic partnerships, collaborations, joint ventures or capital commitments by us or our competitors;

  • our ability to acquire or in-license new product candidates to grow our pipeline;  

  • adverse results or delays in preclinical studies or clinical trials;

  • changes in laws or regulations applicable to our product candidates including momelotinib, including but not limited to clinical trial requirements for
approvals;

  • adverse developments concerning our manufacturers;

  • our inability to obtain adequate product supply for any approved product or inability to do so at acceptable prices;

  • our inability to establish collaborations if needed, or to out-license our product candidates including momelotinib or technologies on favorable terms
or at all;

  • our failure to commercialize our product candidates including momelotinib;

  • additions or departures of key scientific or management personnel;

  • unanticipated serious safety concerns related to the use of our product candidates including momelotinib;

  • the size and growth of our initial target markets;

  • our ability to successfully treat additional types of cancers or at different stages;

  • actual or anticipated variations in quarterly operating results;

  • our failure to meet the estimates and projections of the investment community or that we may otherwise provide to the public;

  • publication of research reports about us or our industry, or immunotherapy in particular, or positive or negative recommendations or withdrawal of
research coverage by securities analysts;

  • changes in the market valuations of similar companies;

  • overall performance of the equity markets;
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  • sales of our common stock by us or our stockholders in the future;

  • the low trading volume and limited public market for our common stock;

  • disputes or other developments relating to proprietary rights, including patents, litigation matters and our ability to obtain patent protection for our
technologies;

  • significant lawsuits, including patent or stockholder litigation;

  • actions instituted by activist shareholders or others;
  • general political and economic conditions, including global pandemics such as COVID-19 or the conflict between Russia and Ukraine;

  • fiscal and monetary stimulus measures to counteract the impact of the COVID-19 pandemic;

  • developments related to the proposed Merger; and

  • other events or factors, many of which are beyond our control.

In addition, the stock market in general, and oncology companies in particular, have experienced extreme price and volume fluctuations that have often been
unrelated or disproportionate to the operating performance of these companies. Broad market and industry factors may negatively affect the market price of our
common stock, regardless of our actual operating performance. Securities class action litigation is often instituted against companies following periods of
volatility in the market price of a company’s securities. For example, we have previously vigorously defended purported securities class action lawsuits against
us and certain of our executive officers. This type of litigation could result in substantial costs and a diversion of management’s attention and resources, which
could harm our business, operating results or financial condition.

Market volatility arising from the COVID-19 pandemic may lead to increased shareholder activism if we experience a market valuation that they believe are
not reflective of their intrinsic value. Activist campaigns that contest or conflict with our strategic direction or seek changes in the composition of our board of
directors could have an adverse effect on our operating results and financial condition.

The issuance or sale of shares of our common stock, or rights to acquire shares of our common stock could depress the trading price of our common stock.

We may conduct future offerings of our common stock, preferred stock or other securities that are convertible into or exercisable for our common stock to
finance our operations or fund acquisitions, or for other purposes. For example, in November 2019, we conducted a public equity offering where we raised net
proceeds of approximately $97.7 million in a substantially dilutive transaction to our pre-existing investors. In August 2020, we filed a prospectus supplement
pursuant to which we issued and sold $20.0 million of our common stock in ATM offerings. In February 2021, we filed a prospectus supplement pursuant to
which we can issue and sell an aggregate of up to an additional $30.0 million of our common stock from time to time in ATM offerings. In addition, on May 7,
2021, we filed a prospectus supplement, pursuant to which we can issue and sell an aggregate of up to an additional $50.0 million of our common stock from
time to time in ATM offerings. Also, on November 5, 2021, we filed a prospectus supplement, pursuant to which we can issue and sell an aggregate of up to an
additional $50.0 million of our common stock from time to time in the ATM offerings. As of December 31, 2021, we sold 5,049,720 shares under the ATM
Program (including the amounts sold under the prospectus supplement filed in August 2020) for net proceeds of $87.1 million, net of commissions and offering
expenses. As of December 31, 2021, there was $59.6 million under the ATM program. In addition, in January 2022, we completed an underwritten public
offering of 4,074,075 shares of our common stock and pre-funded warrants to purchase up to 925,925 shares of our common stock. As part of the underwritten
public offering, in February 2022, we issued an additional 750,000 shares of common stock representing the underwriters’ full exercise of their over-allotment
option. If we issue additional shares of our common stock or rights to acquire shares of our common stock, if any of our existing stockholders sells a substantial
amount of our common stock, or if the market perceives that such issuances or sales may occur, then the trading price of our common stock, and, accordingly,
the trading price of our common stock may significantly decrease. In addition, our issuance of additional shares of common stock, including upon exercise of
our outstanding warrants, will dilute the ownership interests of our existing common stockholders.

We have a significant number of outstanding warrants which may cause significant dilution to our stockholders, have a material adverse impact on the
market price of our common stock, make it more difficult for us to raise funds through future equity offerings and discourage an acquisition of us by a
third party.

In August 2018, in connection with a Loan Agreement with SVB, the Company issued a warrant to SVB to purchase 1,839 of the Company’s common stock at
a price per share of $74.80.

As more fully described in Note 9. Stockholders’ Equity of the Notes to the Condensed Consolidated Financial Statements included in Part I, Item 1 of this
Quarterly Report on Form 10-Q under the subheading “Common Stock Warrants,” we issued Series A warrants in
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connection with our November 2019 public offering of Series A Preferred Stock and warrants to Gilead pursuant to the amendment to the Asset Purchase
Agreement. Certain of the Series A warrants have been exercised as detailed in Note 9 and Note 12 of the Notes to the Consolidated Financial Statements
included in Part I, Item 1 of this Quarterly Report on Form 10-Q.

In addition, in January 2022, we completed an underwritten public offering of 4,074,075 shares of our common stock and pre-funded warrants to purchase up to
925,925 shares of our common stock.

To the extent the warrants described above are exercised, additional shares of common stock will be issued and such issuance may dilute existing stockholders
and increase the number of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could adversely
affect the market price of our shares. In addition, the perceived risk of dilution as a result of the significant number of outstanding warrants may cause our
common stockholders to be more inclined to sell their shares, which would contribute to a downward movement in the price of our common stock. Moreover,
the perceived risk of dilution and the resulting downward pressure on our common stock price could encourage investors to engage in short sales of our
common stock, which could further contribute to price declines in our common stock. The fact that our warrant holders can sell substantial amounts of our
common stock in the public market could make it more difficult for us to raise additional funds through the sale of equity or equity-related securities in the
future at a time and price that we deem reasonable or appropriate, or at all.

To the extent we issue shares of common stock to effect a business combination, the potential for the issuance of a substantial number of additional shares upon
exercise of our warrants could make us a less attractive acquisition vehicle in the eyes of a target business since the exercise of warrants could reduce the value
of the shares issued to complete the business combination. Accordingly, our warrants may make it more difficult to effectuate a business combination or
increase the cost of acquiring the target business.

Further, our warrants could make the structuring of any strategic transaction more complex and affect the terms of any such strategic transaction. In connection
with certain “fundamental transactions” involving a change in control of our company, the surviving entity is required to either (1) assume all of our obligations
under the warrants or (2) deliver in connection with the closing of a fundamental transaction in exchange for the cancellation of the warrants, consideration
equal in value to the Black-Scholes value of the remaining unexercised portion of the warrants, with an assumed volatility of 100%.  If the Merger is not
consummated, these provisions could deter a third party from acquiring us even where the acquisition could be beneficial to you. Any negotiated alternative to
such treatment of the warrants would require the approval of the holders of warrants exercisable for the majority of the shares underlying the warrants. Three of
our ten directors are affiliated with investors that hold a majority-in-interest of the Series A warrants. The holders of warrants could exercise their rights under
the warrants in a manner that benefits their interests relative to the holders of common stock generally.

We incur significantly increased costs and devote substantial management time as a result of operating as a public company.

As a public company, we incur significant legal, accounting and other expenses that we did not incur as a private company. The Sarbanes-Oxley Act, the Dodd-
Frank Wall Street Reform and Consumer Protection Act, the listing requirements of the stock exchange upon which our common stock is listed and other
applicable securities rules and regulations impose various requirements on public companies, including establishment and maintenance of effective disclosure
and financial controls and corporate governance practices. Our management and other personnel devote a substantial amount of time to these compliance
initiatives. Moreover, these rules and regulations increase our legal and financial compliance costs and make some activities more time-consuming and costly.
However, these rules and regulations are often subject to varying interpretations, in many cases due to their lack of specificity, and, as a result, their application
in practice may evolve over time as new guidance is provided by regulatory and governing bodies. This could result in continuing uncertainty regarding
compliance matters and higher costs necessitated by ongoing revisions to disclosure and governance practices.
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Pursuant to Section 404, we are required to furnish a report by our management on our internal control over financial reporting. However, while we remain a
non-accelerated filer, we will not be required to include an attestation report on internal control over financial reporting issued by our independent registered
public accounting firm. To achieve compliance with Section 404 within the prescribed period, we are engaged in a process to document and evaluate our
internal control over financial reporting, which is both costly and challenging. In this regard, we will need to continue to dedicate internal resources, potentially
engage outside consultants and adopt a detailed work plan to assess and document the adequacy of internal control over financial reporting, continue steps to
improve control processes as appropriate, validate through testing that controls are functioning as documented and implement a continuous reporting and
improvement process for internal control over financial reporting. Despite our efforts, there is a risk that we will not be able to conclude, within the prescribed
timeframe or at all, that our internal control over financial reporting is effective as required by Section 404.

We have in the past and may in the future identify material weaknesses or significant deficiencies in internal control over financial reporting. Under standards
established by the Public Company Accounting Oversight Board, a deficiency in internal control over financial reporting exists when the design or operation of
a control does not allow management or personnel, in the normal course of performing their assigned functions, to prevent or detect misstatements on a timely
basis. A material weakness is a deficiency or combination of deficiencies in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of our annual or interim financial statements will not be prevented or detected and corrected on a timely basis. We cannot assure
you that there will not be additional material weaknesses or significant deficiencies that our independent registered public accounting firm or we will identify. If
we identify such issues or if we are unable to produce accurate and timely financial statements, our stock price may be adversely affected and we may be unable
to maintain compliance with the Nasdaq Stock Market listing requirements.        

Provisions in our restated certificate of incorporation and restated bylaws and Delaware law might discourage, delay or prevent a change in control of our
company or changes in our management and, therefore, depress the market price of our common stock.

Our restated certificate of incorporation and restated bylaws contain provisions that could depress the market price of our common stock by acting to
discourage, delay or prevent a change in control of our company or changes in our management that the stockholders of our company may deem advantageous.
These provisions, among other things:

  • establish a classified board of directors so that not all members of our board are elected at one time;

  • permit only the board of directors to establish the number of directors and fill vacancies on the board;

  • provide that directors may only be removed “for cause” and only with the approval of two-thirds of our stockholders;

  • require super-majority voting to amend some provisions in our restated certificate of incorporation and restated bylaws;

  • authorize the issuance of “blank check” preferred stock that our board could use to implement a stockholder rights plan (also known as a “poison
pill”);

  • eliminate the ability of our stockholders to call special meetings of stockholders;

  • prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;

  • prohibit cumulative voting; and

  • establish advance notice requirements for nominations for election to our board or for proposing matters that can be acted upon by stockholders at
annual stockholder meetings.

In addition, Section 203 of the Delaware General Corporation Law may discourage, delay or prevent a change in control of our company. Section 203 imposes
certain restrictions on mergers, business combinations and other transactions between us and holders of 15% or more of our common stock.

Section 22 of the Securities Act of 1933, as amended (the Securities Act), creates concurrent jurisdiction for federal and state courts over all claims brought to
enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. In April 2020, we amended and restated our restated bylaws to
provide that the federal district courts of the United States of America will, to the fullest extent permitted by law, be the exclusive forum for resolving any
complaint asserting a cause of action arising under the Securities Act (a Federal Forum Provision). Our decision to adopt a Federal Forum Provision followed a
decision by the Supreme Court of the State of Delaware holding that such provisions are facially valid under Delaware law. While there can be no assurance
that federal or state courts will follow the holding of the Delaware Supreme Court or determine that the Federal Forum Provision should be enforced in a
particular case, application of the Federal Forum Provision means that suits brought by our stockholders to enforce any duty or liability created by the
Securities Act must be brought in federal court and cannot be brought in state court.
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Section 27 of the Exchange Act creates exclusive federal jurisdiction over all claims brought to enforce any duty or liability created by the Exchange Act or the
rules and regulations thereunder. In addition, neither the exclusive forum provision nor the Federal Forum Provision applies to suits brought to enforce any duty
or liability created by the Exchange Act. Accordingly, actions by our stockholders to enforce any duty or liability created by the Exchange Act or the rules and
regulations thereunder must be brought in federal court.

Our stockholders will not be deemed to have waived our compliance with the federal securities laws and the regulations promulgated thereunder.

Any person or entity purchasing or otherwise acquiring or holding any interest in any of our securities shall be deemed to have notice of and consented to our
exclusive forum provisions, including the Federal Forum Provision. These provisions may limit a stockholders’ ability to bring a claim in a judicial forum of
their choosing for disputes with us or our directors, officers, or other employees, which may discourage lawsuits against us and our directors, officers, and other
employees.

Certain of our 5% stockholders in the aggregate hold a majority of the voting power and may therefore, in effect, be able to exert significant control over
matters subject to stockholder approval.

As of March 31, 2022, our executive officers, directors and 5% stockholders collectively beneficially owned a majority of our outstanding voting shares. Three
of our current directors are each affiliates of certain 5% stockholders. As of March 31, 2022, the Company’s 5% stockholders beneficially own 82.4% of the
voting power of our company. Therefore, if such holders acted in concert, these holders may have the ability to influence us through their ownership position
and through representation on our board of directors. For example, numerically, these holders may be able to determine the outcome of votes with respect to
elections of directors, amendments of our organizational documents, or approval of any merger, sale of assets, or other major corporate transaction. They also
have contractual rights under the warrants that they may exercise in a manner that adversely impacts the interest of holders of capital stock that do not hold
warrants. This concentrated ownership may prevent or discourage unsolicited acquisition proposals or offers for our common stock.

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

We may seek additional capital through a combination of public and private equity offerings, debt financings, strategic partnerships and alliances and licensing
arrangements. In November 2019, we conducted a public equity offering where we raised net proceeds of approximately $97.7 million in a substantially
dilutive transaction to our pre-existing investors. In August 2020, we filed a prospectus supplement pursuant to which we issued and sold $20.0 million of our
common stock. In February 2021, we filed a prospectus supplement pursuant to which we can issue and sell an aggregate of up to $30.0 million of our common
stock from time to time in ATM offerings. In addition, on May 7, 2021, we filed a prospectus supplement, pursuant to which we can issue and sell an aggregate
of up to an additional $50.0 million of our common stock from time to time in the ATM offerings. Also, on November 5, 2021, we filed a prospectus
supplement, pursuant to which we can issue and sell an aggregate of up to an additional $50.0 million of our common stock from time to time in the ATM
offerings. As of December 31, 2021, we sold 5,049,720 shares under the ATM Program (including the amounts sold under the prospectus supplement filed in
August 2020) for net proceeds of $87.1 million, net of commissions and offering expenses. As of December 31, 2021, there was $59.6 million under the ATM
program. In addition, in January 2022, we completed an underwritten public offering of 4,074,075 shares of our common stock and pre-funded warrants to
purchase up to 925,925 shares of our common stock. As part of the underwritten public offering, in February 2022, we issued an additional 750,000 shares of
common stock representing the underwriters’ full exercise of their over-allotment option. The shares of common stock and the pre-funded warrants were offered
at a price of $27.00 and $26.999 per shares, respectively. The aggregate net proceeds from the offering were $145.3 million, after deducting underwriting
discounts and commissions and other offering expenses. To the extent that we raise additional capital through the sale of equity or convertible debt securities,
the ownership interests of our stockholders will be further diluted, and the terms may include liquidation or other preferences that adversely affect the rights of
our stockholders. The incurrence of indebtedness would result in increased fixed payment obligations and could involve certain restrictive covenants, such as
limitations on our ability to incur additional debt, limitations on our ability to acquire or license intellectual property rights and other operating restrictions that
could adversely impact our ability to conduct our business. If we raise additional funds through strategic partnerships and alliances and licensing arrangements
with third parties, we may have to relinquish valuable rights to our technologies or momelotinib or grant licenses on terms unfavorable to us.

Sales of a substantial number of shares of our common stock in the public market could cause the market price of our common stock to decline. These sales, or
the perception in the market that our officers, directors or the holders of a large number of shares of our common stock intend to sell shares, could reduce the
market price of our common stock. Our directors, executive officers and certain stockholders affiliated with our directors entered into lock-up agreements in
connection with the recent underwritten offering. However, we cannot predict what effect, if any, sales of our shares in the public market or the availability of
shares for sale will have on the market price of our common stock. Future sales of substantial amounts of our common stock in the public market, including
shares issued upon exercise of outstanding options, or the perception that such sales may occur, however, could adversely affect the
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market price of our common stock and also could adversely affect our future ability to raise capital through the sale of our common stock or other equity-related
securities of ours at times and prices we believe appropriate. Additionally, our stockholders may be further diluted by the exercise of the pre-funded warrants
we issued earlier this year.

Shares of our common stock are subordinate to any preferred stock we may issue and to any current and future indebtedness.

Shares of our common stock rank junior to any shares of our preferred stock that we may issue in the future and to any future indebtedness we may incur, as
well as to all creditor claims and other non-equity claims against us and our assets available to satisfy claims on us, including claims in a bankruptcy or similar
proceeding. Any future indebtedness and preferred stock may restrict, payment of dividends on our common stock.

Furthermore, unlike indebtedness, where principal and interest customarily are payable on specified due dates, in the case of our common stock, (i) dividends
are payable only when and if declared by our board of directors or a duly authorized committee of our board of directors, and (ii) as a corporation, we are
restricted to making dividend payments and redemption payments out of legally available assets. We have never paid a dividend on our common stock and have
no current intention to pay dividends in the future. Furthermore, our common stock places no restrictions on our business or operations or on our ability to incur
indebtedness or engage in any transactions, subject only to the voting rights available to our shareholders generally.

General Risks

We may be unable to adequately protect our information technology systems from cyberattacks and other security breaches or incidents, which could result
in the disclosure of confidential information, damage our reputation, and subject us to significant financial and legal exposure.

Maintaining the security of our computer information systems and communication systems is a critical issue and we devote considerable internal and external
resources to maintaining the security and protection of our systems, but no security measures can provide absolute security. The complexity of our computer
systems may make them vulnerable to service interruption, breaches of security, disruption of data integrity, inadvertent errors that expose our data or systems,
malicious intrusion, or random attacks. Likewise, privacy or data security incidents or intentional or non-malicious breaches by employees or others may pose a
risk that sensitive data, including our intellectual property, trade secrets or personal information we maintain may be exposed to unauthorized persons or to the
public, or that risk of loss or misuse of this information could occur, resulting in litigation and potential liability for us, damage our brand and reputation, or
otherwise materially adversely affect our business, results of operations, and financial condition.

Cyberattacks upon systems, across industries, are increasing in their frequency, persistence, and sophistication, and are being conducted by sophisticated, well-
funded, and organized groups and individuals. These cyberattacks may occur on our systems or those of our CROs or other third-party providers or partners.
Additionally, certain threats are designed to remain dormant or undetectable until launched against a target and we may not be able to implement adequate
preventative measures. Such cyberattacks could include wrongful conduct by hostile foreign governments, industrial espionage, the deployment of harmful
malware, ransomware attacks, denial-of-service, and/or other means to threaten data confidentiality, integrity and availability. Those engaging in attacks may
implement social engineering techniques to induce our employees or contractors to disclose passwords or other sensitive information or take other actions to
gain improper access to data or systems. Further, we engage third-party service providers to store and otherwise process sensitive and personal information,
including our CROs. Our CROs and other service providers and partners face substantial risks of security breaches and incidents. Security breaches and other
security incidents may result from malfeasance, error or negligence of our employees, contractors, CROs or other service providers or partners. A successful
cyberattack could cause serious negative consequences for us, including, without limitation, the disruption of operations, the loss or misappropriation of
confidential business information and trade secrets, unauthorized access to or other compromise of personal information or other sensitive information, and the
disclosure of corporate strategic plans. We have in the past experienced, and may in the future experience, a compromise of our data or information technology
systems, or one or more other events, including employee or contractor error or malfeasance, that results in unauthorized access to, or acquisition, use, or
disclosure of, confidential or proprietary information about our company or sensitive information about individuals, such as employees or clinical trial
participants, including PHI and other types of personal information. There can be no assurance that our cybersecurity protection efforts will prevent information
security breaches or incidents we or those who maintain or process data on our behalf, including CROs and other contractors and consultants, may suffer that
would result in business, legal or reputational harm to us, or would have a material adverse effect on our operating results and financial condition. We also may
be required to incur significant costs in an effort to detect and prevent security breaches and other security-related incidents. Confidential information obtained
by third parties in connection with past or future attacks could be used in ways that adversely affect our company or our stockholders.

Also, the majority of our workforce works remotely rather than in our offices, and we may be more susceptible to security breaches and incidents as a result.
Our service providers may be more susceptible to security breaches and other security incidents while social distancing measures restrict the ability of their
employees to work at offices to combat the COVID-19 pandemic. Depending on the nature of any information compromised, in the event of a data breach or
other unauthorized access to our sensitive information, we may also have obligations to notify affected individuals and regulators about the incident, and we
may be required or find it
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appropriate to provide some form of remedy, such as a subscription to credit monitoring services, pay significant fines to one or more regulators, or pay
compensation in connection with a class-action settlement.

While our insurance policies include liability coverage for certain of these matters, subject to applicable deductibles, our insurance coverage might not be
adequate for data handling or data security liabilities actually incurred, such insurance may not continue to be available to us in the future on economically
reasonable terms, or at all, and insurers may deny us coverage as to any future claim. The successful assertion of one or more large claims against us that
exceed available insurance coverage, or the occurrence of changes in our insurance policies, including premium increases or the imposition of large deductible
or co-insurance requirements, could have a material adverse effect on our business, including our financial condition, operating results, and reputation.

Business disruptions could seriously harm our future revenue and financial condition and increase our costs and expenses.

Our operations, and those of our CROs and other contractors and consultants, could be subject to earthquakes, power shortages, telecommunications failures,
water shortages, floods, hurricanes, typhoons, fires, extreme weather conditions, medical epidemic, such as the COVID-19 pandemic, and other natural or man-
made disasters or business interruptions, for which we may not have insurance coverage. The occurrence of any of these business disruptions could seriously
harm our operations and financial condition and increase our costs and expenses. In particular, the potential effects on our business due to the COVID-19
pandemic may be significant and could materially harm our business, operating results and financial condition. We rely on third-party manufacturers to produce
and process momelotinib. Our ability to obtain supplies of momelotinib could be disrupted if the operations of these suppliers are affected by a man-made or
natural disaster or other business interruption. Our corporate headquarters are located in San Mateo, California, which is near a major earthquake fault. Our
operations and financial condition could suffer in the event of a major earthquake or other natural disaster near any of our locations.

We face risks related to securities litigation that could result in significant legal expenses and settlement or damage awards.

We have in the past and may in the future become subject to claims and litigation alleging violations of the securities laws or other related claims, which could
harm our business and require us to incur significant costs. Any future litigation may require significant attention from management and could result in
significant legal expenses, settlement costs or damage awards that could have a material impact on our financial position, results of operations and cash flows.

Changes in interpretation or application of generally accepted accounting principles may adversely affect our operating results.

We prepare our financial statements to conform to United States Generally Accepted Accounting Principles. These principles are subject to interpretation by the
Financial Accounting Standards Board, American Institute of Certified Public Accountants, the Public Company Accounting Oversight Board, the Securities
and Exchange Commission and various other regulatory or accounting bodies. A change in interpretations of, or our application of, these principles can have a
significant effect on our reported results and may even affect our reporting of transactions completed before a change is announced. Additionally, as we are
required to adopt new accounting standards, our methods of accounting for certain items may change, which could cause our results of operations to fluctuate
from period to period.

If securities or industry analysts do not publish research, or publish inaccurate or unfavorable research, about our business, our stock price and trading
volume could decline.

The trading market for our common stock depends in part on the research and reports that securities or industry analysts publish about us or our business. If one
or more of the securities or industry analysts who publish research about us downgrade our stock or publish inaccurate or unfavorable evaluations of our
company or our stock, the price of our stock could decline. If one or more of these analysts cease coverage of our company, our stock may lose visibility in the
market, which in turn could cause our stock price to decline.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

Not applicable.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

None.
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ITEM 6. EXHIBITS

The exhibits filed or furnished as part of this Quarterly Report on Form 10-Q are set forth below. Where so indicated, exhibits that were previously filed are
incorporated by reference. For exhibits incorporated by reference, the location of the exhibit in the previous filing is indicated.
 

      Incorporated by Reference    
Exhibit
Number

 
Exhibit Description Form File No.

  Exhibit
No.

  Exhibit
Filing Date

  Filed/Furnished
Herewith

                     

2.1  Agreement and Plan of Merger, dated April 12, 2022, between
GlaxoSmithKline plc, Orikum Acquisition Inc., and Sierra
Oncology, Inc.

8-K 001-37490   2.1   April 13, 2022    

                     

4.1  Form of Pre-funded Warrant 8-K 001-37490   4.1   January 27, 2022   
                     

10.1   Form of Support Agreement, dated as of April 12, 2022, by and
among GlaxoSmithKline plc, Orikum Acquisition Inc., Sierra
Oncology, Inc, and certain securityholders of Sierra Oncology,
Inc.

8-K 001-37490   10.1   April 13, 2022    

                     

10.2  Transition Agreement and Release dated March 22, 2022
between the Company and Mark Kowalski

8-K 001-37490   10.1   March 23, 2022    

                     

10.3  Consulting Agreement dated March 22, 2022 between the
Company and Mark Kowalski

8-K 001-37490   10.2   March 23, 2022    

                     

10.4   Loan and Security Agreement dated January 21, 2022 by and
between the Company and Oxford Finance LLC

              X

                     

31.1  Certification of Principal Executive Officer, pursuant to Rule
13a-14(a)/15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
 

              X

31.2  Certification of Principal Financial Officer, pursuant to Rule 13a-
14(a)/15d-14(a), as adopted pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.
 

              X

32.1*  Certification of Chief Executive Officer, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

              X

                     

32.2*  Certification of Chief Financial Officer, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002.

              X

                     

101.INS  Inline XBRL Instance Document – the instance document does
not appear in the Interactive Data File because its XBRL tags are
embedded within the Inline XBRL document

              X

                   

101.SCH  Inline XBRL Taxonomy Extension Schema Document.               X
                   

101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase
Document.

              X

                   

101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase
Document.

              X
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101.LAB  Inline XBRL Taxonomy Extension Labels Linkbase Document.               X
                   

101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase
Document.

              X

                   

104  The cover page from the Company’s Quarterly Report on Form
10-Q for the quarter ended March 31, 2022 has been formatted in
Inline XBRL.

               

* This certification is deemed not filed for purpose of section 18 of the Exchange Act or otherwise subject to the liability of that section, nor shall it be
deemed incorporated by reference into any filing under the Securities Act or the Exchange Act.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the undersigned,
thereunto duly authorized.
 

    SIERRA ONCOLOGY, INC.
       
Date: May 6, 2022 By: /s/ Stephen G. Dilly 

      Stephen G. Dilly
      President and Chief Executive Officer
      (Principal Executive Officer)

       
Date: May 6, 2022 By: /s/ Sukhi Jagpal 

      Sukhi Jagpal
      Chief Financial Officer
      (Principal Financial Officer)
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EXHIBIT 10.4

 
LOAN AND SECURITY AGREEMENT

 
THIS LOAN AND SECURITY AGREEMENT (as the same may from time to time be amended, modified, supplemented or restated, this “Agreement”)
dated as of January 21, 2022 (the “Effective Date”) among OXFORD FINANCE LLC, a Delaware limited liability company with an office located at 115
South Union Street, Suite 300, Alexandria, VA 22314 (“Oxford”), as collateral agent (in such capacity, “Collateral Agent”), the Lenders listed on
Schedule 1.1 hereof or otherwise a party hereto from time to time including Oxford in its capacity as a Lender (each a “Lender” and collectively, the
“Lenders”), and SIERRA ONCOLOGY, INC., a Delaware corporation with offices located at 1820 Gateway Drive, Suite 110, San Mateo, CA 94404
(“Parent”), and SIERRA ONCOLOGY CANADA, LLC, a Delaware limited liability company with offices located at 1820 Gateway Drive, Suite 110, San
Mateo, CA 94404 (together with Parent, individually and collectively, jointly and severally, “Borrower”), provides the terms on which the Lenders shall lend to
Borrower and Borrower shall repay the Lenders. The parties agree as follows:
 
1. ACCOUNTING AND OTHER TERMS
 

1.1 Accounting terms not defined in this Agreement shall be construed in accordance with GAAP (except with respect to
unaudited financial statements for the absence of footnotes and subject to year-end audit adjustments), provided that if at any time any change in GAAP would
affect the computation of any covenant or requirement set forth in any Loan Document, and either Borrower or Lenders shall so request, Borrower and Lenders
shall negotiate in good faith to amend such covenant or requirement to preserve the original intent thereof in light of such change in GAAP; provided, further,
that, until so amended, (a) such covenant or requirement shall continue to be computed in accordance with GAAP prior to such change therein and (b) Borrower
shall provide Lenders financial statements and other documents required under this Agreement or as reasonably requested hereunder setting forth a reconciliation
between calculations of such covenant or requirement made before and after giving effect to such change in GAAP). Notwithstanding the foregoing, any
obligations of a Person that are or would have been treated as operating leases for purposes of GAAP prior to the adoption by the Financial Accounting
Standards Board of Accounting Standard Codification 842 (the “ASC”) shall continue to be accounted for as operating leases for purposes of all financial
definitions, calculations and covenants for purpose of this Agreement (other than for purposes of the delivery of financial statements prepared in accordance with
GAAP), whether or not such operating lease obligations were in effect on the date of adoption of the ASC, notwithstanding the fact that such obligations are
required in accordance with the ASC (on a prospective or retroactive basis or otherwise) to be treated as capitalized lease (or finance lease) obligations in
accordance with GAAP. Calculations and determinations must be made in accordance with GAAP. Capitalized terms not otherwise defined in this Agreement
shall have the meanings set forth in Section 13. All other terms contained in this Agreement, unless otherwise indicated, shall have the meaning provided by the
Code to the extent such terms are defined therein. All references to “Dollars” or “$” are United States Dollars, unless otherwise noted.
 
2. LOANS AND TERMS OF PAYMENT
 

2.1 Promise to Pay. Borrower hereby unconditionally promises to pay each Lender, the outstanding principal amount of all Term
Loans advanced to Borrower by such Lender and accrued and unpaid interest thereon and any other amounts due hereunder as and when due in accordance with
this Agreement.
 
2.2 Term Loans.
 

(a) Availability. (i) Subject to the terms and conditions of this Agreement, the Lenders agree, severally and
not jointly, to make term loans to Borrower on the Effective Date in an aggregate principal amount of Five Million Dollars ($5,000,000.00) according to each
Lender’s Term A Loan Commitment as set forth on Schedule 1.1 hereto (such term loans are hereinafter referred to singly as a “Term A Loan”, and collectively
as the “Term A Loans”). After repayment, no Term A Loan may be re-borrowed.
 

(ii) Subject to the terms and conditions of this Agreement, the Lenders agree, severally and not jointly, during the
Second Draw Period, to make term loans to Borrower in an aggregate principal amount up to
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Fifteen Million Dollars ($15,000,000.00) according to each Lender’s Term B Loan Commitment as set forth on Schedule 1.1 hereto (such term loans are
hereinafter referred to singly as a “Term B Loan”, and collectively as the “Term B Loans”). After repayment, no Term B Loan may be re-
borrowed.
 

(iii) Subject to the terms and conditions of this Agreement, the Lenders agree, severally and not jointly, during the
Third Draw Period, to make term loans to Borrower in an aggregate principal amount up to Fifty Five Million Dollars ($55,000,000.00) (or Seventy Million
Dollars ($70,000,000.00), if the Term B Loans have not been made on or prior to June 30, 2022 and the Funding Date of the Term C Loans is after June 30,
2022) according to each Lender’s Term C Loan Commitment as set forth on Schedule 1.1 hereto (such term loans are hereinafter referred to singly as a “Term C
Loan”, and collectively as the “Term C Loans”). After repayment, no Term C Loan may be re-borrowed.
 

(iv) Subject to the terms and conditions of this Agreement, the Lenders may, at their sole discretion, make term loans
to Borrower in an aggregate principal amount up to Fifty Million Dollars ($50,000,000.00) (according to each Lender’s Term D Loan Commitment as set forth on
Schedule 1.1 hereto, as such Schedule will be updated immediately prior to the Funding Date of the Term D Loans) (such term loans are hereinafter referred to
singly as a “Term D Loan”, and collectively as the “Term D Loans”; each Term A Loan, Term B Loan, Term C Loan or Term D Loan is hereinafter referred to
singly as a “Term Loan” and the Term A Loans, Term B Loans, Term C Loans and the Term D Loans are hereinafter referred to collectively as the “Term
Loans”). After repayment, no Term D Loan may be re-borrowed.
 

(b) Repayment. Borrower shall make monthly payments of interest only commencing on the first (1st) Payment Date following
the Funding Date of each Term Loan, and continuing on the Payment Date of each successive month thereafter through and including the Payment Date
immediately preceding the Amortization Date. Borrower agrees to pay, on the Funding Date of each Term Loan, any initial partial monthly interest payment
otherwise due for the period between the Funding Date of such Term Loan and the first Payment Date thereof. Commencing on the Amortization Date, and
continuing on the Payment Date of each month thereafter, Borrower shall make consecutive equal monthly payments of principal, together with applicable
interest, in arrears, to each Lender, as calculated by Collateral Agent (which calculations shall be deemed correct absent manifest error) based upon: (1) the
amount of such Lender’s Term Loan, (2) the effective rate of interest, as determined in Section 2.3(a), and (3) a repayment schedule equal to (i) twenty three
(23) months, if either the Term B Loans or the Term C Loans are not made or (ii) seventeen (17) months, if both the Term B Loans and the Term C Loans are
made. All unpaid principal and accrued and unpaid interest with respect to each Term Loan is due and payable in full on the Maturity Date. Each Term Loan
may only be prepaid in accordance with Sections 2.2(c) and 2.2(d).
 

(c) Mandatory Prepayments. If the Term Loans are accelerated following the occurrence and during the continuance of an
Event of Default, Borrower shall immediately pay to Lenders, payable to each Lender in accordance with its respective Pro Rata Share, an amount equal to the
sum of: (i) all outstanding principal of the Term Loans plus accrued and unpaid interest thereon through the prepayment date, (ii) the Final Payment, (iii) the
Prepayment Fee, plus (iv) all other Obligations that are due and payable, including Lenders’ Expenses and interest at the Default Rate with respect to any past
due amounts. Notwithstanding (but without duplication with) the foregoing, on the Maturity Date, if the Final Payment had not previously been paid in full in
connection with the prepayment of the Term Loans in full, Borrower shall pay to Collateral Agent, for payment to each Lender in accordance with its respective
Pro Rata Share, the Final Payment in respect of the Term Loan(s).
 

(d) Permitted Prepayment of Term Loans. Borrower shall have the option to prepay all, but not less than all, of the Term Loans
advanced by the Lenders under this Agreement, provided Borrower (i) provides written notice to Collateral Agent of its election to prepay the Term Loans at
least ten (10) Business Days prior to such prepayment, and (ii) pays to the Lenders on the date of such prepayment, payable to each Lender in accordance with
its respective Pro Rata Share, an amount equal to the sum of (A) all outstanding principal of the Term Loans plus accrued and unpaid interest thereon through
the prepayment date, (B) the Final Payment, (C) the Prepayment Fee, plus (D) all other Obligations that are due and payable, including Lenders’ Expenses and
interest at the Default Rate with respect to any past due amounts.
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  2.3 Payment of Interest on the Credit Extensions.

(a) Interest Rate. Subject to Section 2.3(b), the principal amount outstanding under the Term Loans shall accrue interest at a
floating per annum rate equal to the Basic Rate, determined by Collateral Agent on the Funding Date of the applicable Term Loan and monthly thereafter,
which interest shall be payable monthly in arrears in accordance with Sections 2.2(b) and 2.3(e). Interest shall accrue on each Term Loan commencing on, and
including, the Funding Date of such Term Loan, and shall accrue on the principal amount outstanding under such Term Loan through and including the day on
which such Term Loan is paid in full.
 

(b) Default Rate. Immediately upon the occurrence and during the continuance of an Event of Default, Obligations shall accrue
interest at a floating per annum rate equal to the rate that is otherwise applicable thereto plus five percentage points (5.00%) (the “Default Rate”). Payment or
acceptance of the increased interest rate provided in this Section 2.3(b) is not a permitted alternative to timely payment and shall not constitute a waiver of any
Event of Default or otherwise prejudice or limit any rights or remedies of Collateral Agent.
 

(c) 360-Day Year. Interest shall be computed on the basis of a three hundred sixty (360) day year, and the actual number of
days elapsed.
 

(d) Debit of Accounts. Collateral Agent and each Lender may debit (or ACH) any deposit accounts, maintained by Borrower or
any of its Subsidiaries, including the Designated Deposit Account, for principal and interest payments or any other amounts Borrower owes the Lenders under
the Loan Documents when due. Any such debits (or ACH activity) shall not constitute a set-off.
 

(e) Payments. Except as otherwise expressly provided herein, all payments by Borrower under the Loan Documents shall be
made to the respective Lender to which such payments are owed, at such Lender’s office in immediately available funds on the date specified herein. Unless
otherwise provided, interest is payable monthly on the Payment Date of each month. Payments of principal and/or interest received after 12:00 noon Eastern
time are considered received at the opening of business on the next Business Day. When a payment is due on a day that is not a Business Day, the payment is
due the next Business Day and additional fees or interest, as applicable, shall continue to accrue until paid. All payments to be made by Borrower hereunder or
under any other Loan Document, including payments of principal and interest, and all fees, expenses, indemnities and reimbursements, shall be made without
set-off, recoupment or counterclaim, in lawful money of the United States and in immediately available funds.
 

2.4 Secured Promissory Notes. The Term Loans shall be evidenced by a Secured Promissory Note or Notes in the form attached as Exhibit
D hereto (each a “Secured Promissory Note”), and shall be repayable as set forth in this Agreement. Borrower irrevocably authorizes each Lender to make or
cause to be made, on or about the Funding Date of any Term Loan or at the time of receipt of any payment of principal on such Lender’s Secured Promissory
Note, an appropriate notation on such Lender’s Secured Promissory Note Record reflecting the making of such Term Loan or (as the case may be) the receipt of
such payment. The outstanding amount of each Term Loan set forth on such Lender’s Secured Promissory Note Record shall be prima facie evidence of the
principal amount thereof owing and unpaid to such Lender, but the failure to record, or any error in so recording, any such amount on such Lender’s Secured
Promissory Note Record shall not limit or otherwise affect the obligations of Borrower under any Secured Promissory Note or any other Loan Document to make
payments of principal of or interest on any Secured Promissory Note when due. Upon receipt of an affidavit of an officer of a Lender as to the loss, theft,
destruction, or mutilation of its Secured Promissory Note, Borrower shall issue, in lieu thereof, a replacement Secured Promissory Note in the same principal
amount thereof and of like tenor.
 
2.5 Fees. Borrower shall pay to Collateral Agent:
 

(a) Good Faith Deposit. An amount of $50,000.00 has been received by Collateral Agent as a good faith deposit from
Borrower on or about December 10, 2021, which amount shall be applied towards the Lenders’ Expenses due under Section 2.5(e) that have been incurred
through the Effective Date and the balance, if any, shall be applied towards the Facility Fee due under Section 2.5(b) on the Effective Date. For the purposes of
clarity, Borrower shall be responsible for the entire amount of the Lenders’ Expenses payable under Section 2.5(e) and the entire amount of the Facility Fee
payable under Section 2.5(b);
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(b) Facility Fee. A non-refundable facility fee of Six Hundred Twenty Five Thousand Dollars ($625,000.00) to be shared
between the Lenders pursuant to their respective Commitment Percentages payable as follows: (i) Twenty Five Thousand Dollars ($25,000.00) of the facility
fee shall be fully earned, due and payable on the Effective Date, (ii) Seventy Five Thousand Dollars ($75,000.00) of the facility fee shall be fully earned, due
and payable on the Funding Date of the Term B Loan, (iii) Two Hundred Seventy Five Thousand Dollars ($275,000.00) (or Three Hundred Fifty Thousand
Dollars ($350,000) if the Term B Loans have not been made on or prior to June 30, 2022 and the Funding Date of the Term C Loans is after June 30, 2022) of
the facility fee shall be fully earned, due and payable on the Funding Date of the Term C Loan and (iv) the remaining Two Hundred Fifty Thousand Dollars
($250,000.00) of the facility fee shall be fully earned, due and payable on the Funding Date of the Term D Loan (it being agreed and understood that the
funding of the Term D Loans, upon request of Borrower, is at the sole discretion of Lenders);
 

(c) Final Payment. The Final Payment, when due hereunder, to be shared between the Lenders in accordance with their
respective Pro Rata Shares;
 

(d) Prepayment Fee. The Prepayment Fee, when due hereunder, to be shared between the Lenders in accordance with their
respective Pro Rata Shares; and
 

(e) Lenders’ Expenses. All Lenders’ Expenses (including reasonable and documented attorneys’ fees and expenses for
documentation and negotiation of this Agreement) incurred through and after the Effective Date, when due.
 

2.6 Withholding. Payments received by the Lenders from Borrower hereunder will be made free and clear of and without deduction for any
and all present or future taxes, levies, imposts, duties, deductions, withholdings, assessments, fees or other charges imposed by any governmental authority
(including any interest, additions to tax or penalties applicable thereto). Specifically, however, if at any time any Governmental Authority, applicable law,
regulation or international agreement requires Borrower to make any withholding or deduction from any such payment or other sum payable hereunder to the
Lenders, Borrower hereby covenants and agrees that the amount due from Borrower with respect to such payment or other sum payable hereunder will be
increased to the extent necessary to ensure that, after the making of such required withholding or deduction, each Lender receives a net sum equal to the sum
which it would have received had no withholding or deduction been required and Borrower shall pay the full amount withheld or deducted to the relevant
Governmental Authority. Borrower will, upon request, furnish the Lenders with proof reasonably satisfactory to the Lenders indicating that Borrower has made
such withholding payment; provided, however, that Borrower need not make any withholding payment if the amount or validity of such withholding payment is
contested in good faith by appropriate and timely proceedings and as to which payment in full is bonded or reserved against by Borrower. The agreements and
obligations of Borrower contained in this Section 2.6 shall survive the termination of this Agreement.
 
3. CONDITIONS OF LOANS
 

3.1 Conditions Precedent to Initial Credit Extension. Each Lender’s obligation to make a Term A Loan is subject to the condition
precedent that Collateral Agent and each Lender shall consent to or shall have received, in form and substance satisfactory to Collateral Agent and each Lender,
such documents, and completion of such other matters, as Collateral Agent and each Lender may reasonably deem necessary or appropriate, including, without
limitation:
 

(a) original Loan Documents, each duly executed by Borrower and each Subsidiary that is a party thereto, as applicable;
 

(b) duly executed original Control Agreements with respect to any Collateral Accounts maintained by Borrower;
 

(c) duly executed original Secured Promissory Notes in favor of each Lender according to its Term A Loan Commitment
Percentage;

(d) [reserved];
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(e) [reserved];

 
(f) consent of the Board of Directors or similar governing body of the Canadian Sub authorizing the pledge of its Shares under

this Loan Agreement;
 

(g) the Operating Documents and good standing certificates of Borrower and its Subsidiaries certified by the Secretary of State
(or equivalent agency) of Borrower’s and such Subsidiaries’ jurisdiction of organization or formation and each jurisdiction in which Borrower and each
Subsidiary is qualified to conduct business, each as of a date no earlier than thirty (30) days prior to the Effective Date;
 

(h) a completed Perfection Certificate for Borrower and each of its Subsidiaries;
 

(i) the Annual Projections, for the current calendar year;
 
(j) duly executed original officer’s certificate for Borrower, in a form acceptable to Collateral Agent and the Lenders;

 
(k) certified copies, dated as of date no earlier than thirty (30) days prior to the Effective Date, of financing statement searches,

as Collateral Agent shall request, accompanied by written evidence (including any UCC termination statements) that the Liens indicated in any such financing
statements either constitute Permitted Liens or have been or, in connection with the initial Credit Extension, will be terminated or released;
 

(l) a landlord’s consent executed in favor of Collateral Agent in respect of all of Borrower’s leased locations;
 

(m) a bailee waiver executed in favor of Collateral Agent in respect of each third party bailee (other than any clinical trial
locations where the aggregate book value (per location) of the Collateral is not in excess of Five Hundred Thousand Dollars ($500,000.00)) where Borrower or
any Subsidiary maintains Collateral having a book value (per location) in excess of Five Hundred Thousand Dollars ($500,000.00);
 

(n) a duly executed legal opinion of counsel to Borrower dated as of the Effective Date;
 

(o) evidence satisfactory to Collateral Agent and the Lenders that the insurance policies required by Section 6.5 hereof are in
full force and effect, together with appropriate evidence showing loss payable and/or additional insured clauses or endorsements in favor of Collateral Agent,
for the ratable benefit of the Lenders; and
 

(p) payment of the fees and Lenders’ Expenses then due as specified in Section 2.5 hereof.
 

3.2 Conditions Precedent to all Credit Extensions. The obligation of each Lender to make each Credit Extension, including the
initial Credit Extension, is subject to the following conditions precedent:

 

(a) receipt by Collateral Agent of an executed Disbursement Letter in the form of Exhibit B attached hereto;
 

(b) the representations and warranties in Section 5 hereof shall be true, accurate and complete in all material respects on the
date of the Disbursement Letter and on the Funding Date of each Credit Extension; provided, however, that such materiality qualifier shall not be applicable to
any representations and warranties that already are qualified or modified by materiality in the text thereof; and provided, further that those representations and
warranties expressly referring to a specific date shall be true, accurate and complete in all material respects as of such date, and no Event of Default shall have
occurred and be continuing or result from the Credit Extension. Each Credit Extension is Borrower’s representation and warranty on that date that the
representations and warranties in Section 5 hereof are true, accurate and complete in all material respects; provided, however, that such materiality qualifier
shall not be applicable to any representations and warranties that already are qualified or modified by
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materiality in the text thereof; and provided, further that those representations and warranties expressly referring to a specific date shall be true,
accurate and complete in all material respects as of such date;
 

(c) in such Lender’s sole but reasonable discretion, there has not been any Material Adverse Change or any material adverse
deviation by Borrower from the Annual Projections of Borrower presented to and accepted by Collateral Agent and each Lender;

 
(d) if such Credit Extension is for the Term C Loan, duly executed IP Agreement;
 
(e) to the extent not delivered at the Effective Date, duly executed original Secured Promissory Notes, in number, form and

content acceptable to each Lender, and in favor of each Lender according to its Commitment Percentage, with respect to each Credit Extension made by such
Lender after the Effective Date; and

 
(f) payment of the fees and Lenders’ Expenses then due as specified in Section 2.5 hereof.
 

3.3 Covenant to Deliver. Borrower agrees to deliver to Collateral Agent and the Lenders each item required to be delivered to Collateral
Agent under this Agreement as a condition precedent to any Credit Extension. Borrower expressly agrees that a Credit Extension made prior to the receipt by
Collateral Agent or any Lender of any such item shall not constitute a waiver by Collateral Agent or any Lender of Borrower’s obligation to deliver such item,
and any such Credit Extension in the absence of a required item shall be made in each Lender’s sole discretion.
 

3.4 Procedures for Borrowing. Subject to the prior satisfaction of all other applicable conditions to the making of a Term Loan set forth in
this Agreement, to obtain a Term Loan (other than the Term A Loans), Borrower shall notify the Lenders (which notice shall be irrevocable) by electronic mail,
facsimile, or telephone by 12:00 noon Eastern time five (5) Business Days (or such shorter period acceptable to Collateral Agent) prior to the date the Term Loan
is to be made. Together with any such electronic, facsimile or telephonic notification, Borrower shall deliver to the Lenders by electronic mail or facsimile a
completed Disbursement Letter executed by a Responsible Officer or his or her designee. The Lenders may rely on any telephone notice given by a person whom
a Lender reasonably believes is a Responsible Officer or designee. On the Funding Date, each Lender shall credit and/or transfer (as applicable) to the
Designated Deposit Account, an amount equal to its Term Loan Commitment.
 
4. CREATION OF SECURITY INTEREST
 

4.1 Grant of Security Interest. Borrower hereby grants Collateral Agent, for the ratable benefit of the Lenders, to secure the payment and
performance in full of all of the Obligations, a continuing security interest in, and pledges to Collateral Agent, for the ratable benefit of the Lenders, the Collateral,
wherever located, whether now owned or hereafter acquired or arising, and all proceeds and products thereof. Borrower represents, warrants, and covenants that
the security interest granted herein is and shall at all times continue to be a first priority perfected security interest in the Collateral, subject only to Permitted
Liens. If Borrower shall acquire a commercial tort claim (as defined in the Code) that exceeds $100,000, Borrower, shall promptly notify Collateral Agent in a
writing signed by Borrower, as the case may be, of the general details thereof (and further details as may be required by Collateral Agent) and grant to Collateral
Agent, for the ratable benefit of the Lenders, in such writing a security interest therein and in the proceeds thereof, all upon the terms of this Agreement, with
such writing to be in form and substance reasonably satisfactory to Collateral Agent.
 

If this Agreement is terminated, Collateral Agent’s Lien in the Collateral shall continue until the Obligations (other than inchoate indemnity
obligations) are repaid in full in cash. Upon payment in full in cash of the Obligations (other than inchoate indemnity obligations) and at such time as the
Lenders’ obligation to make Credit Extensions has terminated, Collateral Agent shall, at the sole cost and expense of Borrower, release its Liens in the
Collateral and all rights therein shall revert to Borrower.

4.2 Authorization to File Financing Statements. Borrower hereby authorizes Collateral Agent to file financing statements or take any
other action required to perfect Collateral Agent’s security interests in the Collateral, without notice to Borrower, with all appropriate jurisdictions to perfect or
protect Collateral Agent’s interest or rights under the Loan Documents, including a notice that any disposition of the Collateral, except to the extent permitted by
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the terms of this Agreement, by Borrower, or any other Person, shall be deemed to violate the rights of Collateral Agent under the Code.
 

4.3 Pledge of Collateral. Borrower hereby pledges, assigns and grants to Collateral Agent, for the ratable benefit of the Lenders, a security
interest in all the Shares, together with all proceeds and substitutions thereof, all cash, stock and other moneys and property paid thereon, all rights to subscribe
for securities declared or granted in connection therewith, and all other cash and noncash proceeds of the foregoing, as security for the performance of the
Obligations. On the Effective Date, or, to the extent not certificated as of the Effective Date, within ten (10) days of the certification of any Shares, the certificate
or certificates for the Shares will be delivered to Collateral Agent, accompanied by an instrument of assignment duly executed in blank by Borrower. To the
extent required by the terms and conditions governing the Shares, Borrower shall cause the books of each entity whose Shares are part of the Collateral and any
transfer agent to reflect the pledge of the Shares. Upon the occurrence and during the continuance of an Event of Default hereunder, Collateral Agent may effect
the transfer of any securities included in the Collateral (including but not limited to the Shares) into the name of Collateral Agent and cause new (as applicable)
certificates representing such securities to be issued in the name of Collateral Agent or its transferee. Borrower will execute and deliver such documents, and
take or cause to be taken such actions, as Collateral Agent may reasonably request to perfect or continue the perfection of Collateral Agent’s security interest in
the Shares. Unless an Event of Default shall have occurred and be continuing, Borrower shall be entitled to exercise any voting rights with respect to the Shares
and to give consents, waivers and ratifications in respect thereof, provided that no vote shall be cast or consent, waiver or ratification given or action taken which
would be inconsistent with any of the terms of this Agreement or which would constitute or create any violation of any of such terms. All such rights to vote and
give consents, waivers and ratifications shall terminate upon the occurrence and continuance of an Event of Default.
 
5. REPRESENTATIONS AND WARRANTIES
 

Borrower represents and warrants to Collateral Agent and the Lenders as follows:
 

5.1 Due Organization, Authorization: Power and Authority. Borrower and each of its Subsidiaries is duly existing and in good standing,
to the extent that such concept is applicable, as a Registered Organization in its jurisdictions of organization or formation and Borrower and each of its
Subsidiaries is qualified and licensed to do business and is in good standing, to the extent that such concept is applicable, in any jurisdiction in which the conduct
of its businesses or its ownership of property requires that it be qualified except where the failure to do so could not reasonably be expected to have a Material
Adverse Change. In connection with this Agreement, Borrower and each of its Subsidiaries has delivered to Collateral Agent a completed perfection certificate
signed by an officer of Borrower or such Subsidiary (each a “Perfection Certificate” and collectively, the “Perfection Certificates”). Borrower represents and
warrants that (a) Borrower and each of its Subsidiaries’ exact legal name is that which is indicated on its respective Perfection Certificate and on the signature
page of each Loan Document to which it is a party; (b) Borrower and each of its Subsidiaries is an organization of the type and is organized in the jurisdiction set
forth on its respective Perfection Certificate; (c) each Perfection Certificate accurately sets forth each of Borrower’s and its Subsidiaries’ organizational
identification number or accurately states that Borrower or such Subsidiary has none; (d) each Perfection Certificate accurately sets forth Borrower’s and each of
its Subsidiaries’ place of business, or, if more than one, its chief executive office as well as Borrower’s and each of its Subsidiaries’ mailing address (if different
than its chief executive office); (e) Borrower and each of its Subsidiaries (and each of its respective predecessors) have not, in the past five (5) years, changed its
jurisdiction of organization, organizational structure or type, or any organizational number assigned by its jurisdiction; and (f) all other information set forth on
the Perfection Certificates pertaining to Borrower and each of its Subsidiaries, is accurate and complete in all material respects (it being understood and agreed
that Borrower and each of its Subsidiaries may from time to time update certain information in the Perfection Certificates (including the information set forth in
clause (d) above) after the Effective Date to the extent permitted by one or more specific provisions in this Agreement and such information shall be deemed
updated by any notification delivered to Collateral Agent and Lenders pursuant to this Agreement); such updated Perfection Certificates subject to the review and
approval of Collateral Agent. If Borrower or any of its Subsidiaries is not now a Registered Organization but later becomes one, Borrower shall notify Collateral
Agent of such occurrence and provide Collateral Agent with such Person’s organizational identification number within five (5) Business Days of receiving such
organizational identification number.
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The execution, delivery and performance by Borrower and each of its Subsidiaries of the Loan Documents to which it is a party have been duly
authorized, and do not (i) conflict with any of Borrower’s or such Subsidiaries’ respective Operating Documents, (ii) contravene, conflict with, constitute a
default under or violate any material Requirement of Law applicable thereto, (iii) contravene, conflict or violate any applicable order, writ, judgment,
injunction, decree, determination or award of any Governmental Authority by which Borrower or such Subsidiary, or any of their property or assets may be
bound or affected, (iv) require any action by, filing, registration, or qualification with, or Governmental Approval from, any Governmental Authority (except
such Governmental Approvals which have already been obtained and are in full force and effect) or are being obtained pursuant to Section 6.1(b), or (v)
constitute an event of default under any material agreement by which Borrower or any of such Subsidiaries, or their respective properties, is bound. Neither
Borrower nor any of its Subsidiaries is in default under any agreement to which it is a party or by which it or any of its assets is bound in which such default
could reasonably be expected to have a Material Adverse Change.
 

5.2 Collateral.
 

(a) Borrower and each of its Subsidiaries that are a Borrower or a Guarantor have good title to, rights in, and the power to
transfer each item of the Collateral upon which it purports to grant a Lien under the Loan Documents, free and clear of any and all Liens except Permitted
Liens, and neither Borrower nor any of its Subsidiaries have any Deposit Accounts, Securities Accounts, Commodity Accounts or other investment accounts
other than the Collateral Accounts or the other investment accounts, if any, described in the Perfection Certificates delivered to Collateral Agent in connection
herewith or with respect of which Borrower or such Subsidiary has given Collateral Agent notice and taken such actions as are necessary to give Collateral
Agent a perfected security interest therein to the extent required by under Section 6.6. The Accounts are bona fide, existing obligations of the Account Debtors.
 

(b) On the Effective Date, and except as disclosed on the Perfection Certificate (i) the Collateral is not in the possession of any
third party bailee (such as a warehouse) (other than (i) Collateral at clinical trial sites (where the aggregate book value of the Collateral (per location) is not in
excess of Five Hundred Thousand Dollars ($500,000.00)) and (ii) laptops, cell phones and digital tablets), and (ii) no such third party bailee possesses
components of the Collateral in excess of Five Hundred Thousand Dollars ($500,000.00) (per location). None of the components of the Collateral (other than
(i) Collateral at clinical trial sites (where the aggregate book value (per location) of the Collateral is not in excess of Five Hundred Thousand Dollars
($500,000.00)) and (ii) laptops, cell phones and digital tablets) shall be maintained at locations other than as disclosed in the Perfection Certificates on the
Effective Date or as permitted pursuant to Section 6.11.
 

(c) All Inventory is in all material respects of good and marketable quality, free from material defects.
 

(d) Borrower and each of its Subsidiaries is the sole owner of the Intellectual Property each respectively purports to own
(except for (a) non-exclusive licenses granted to its customers in the ordinary course of business and Permitted Licenses, (b) over-the-counter software that is
commercially available to the public and other-nonmaterial Intellectual Property licensed to Borrower or its Subsidiaries, and (c) material Intellectual Property
licensed to Borrower or its Subsidiaries and noted on the Perfection Certificates), free and clear of all Liens other than Permitted Liens. Except as noted on the
Perfection Certificates or as notified to Collateral Agent and the Lenders pursuant to this Section 5.2(d), neither Borrower nor any of its Subsidiaries is a party
to, nor is bound by, any material license agreement with respect to which Borrower or such Subsidiary is the licensee that (i) prohibits or otherwise restricts
Borrower or its Subsidiaries from granting a security interest in Borrower’s or such Subsidiaries’ interest in such material license agreement or any other
property, or (ii) for which a default under or termination of could interfere with Collateral Agent’s or any Lender’s right to sell any Collateral. Borrower shall
provide written notice to Collateral Agent and each Lender concurrently with the required delivery of a Compliance Certificate pursuant to Section 6.2 of
Borrower or any of its Subsidiaries entering into or becoming bound by any license agreement with respect to which Borrower or any Subsidiary is the
licensee (other than over-the-counter software that is commercially available to the public).
 

5.3 Litigation. Except as disclosed (i) on the Perfection Certificates, or (ii) in accordance with Section 6.9 hereof, there are no actions, suits,
investigations, or proceedings pending or, to the knowledge of the Responsible
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Officers, threatened in writing by or against Borrower or any of its Subsidiaries involving more than Five Hundred Thousand Dollars ($500,000.00).
 

5.4 No Material Deterioration in Financial Condition; Financial Statements. All consolidated financial statements for Borrower and its
Subsidiaries delivered to Collateral Agent fairly present, in conformity with GAAP, in all material respects the consolidated financial condition of Borrower and
its Subsidiaries, and the consolidated results of operations of Borrower and its Subsidiaries as of and for the periods presented. There has not been any material
deterioration in the consolidated financial condition of Borrower and its Subsidiaries since the date of the most recent financial statements submitted to any
Lender.
 

5.5 Solvency. Borrower is Solvent and Borrower and its Subsidiaries, taken as a whole, are Solvent.
 

5.6 Regulatory Compliance. Neither Borrower nor any of its Subsidiaries is required to register as an “investment company” under the
Investment Company Act of 1940, as amended (furthermore, strictly as of the Funding Date of each Term Loan, neither Borrower nor any of its Subsidiaries is
“controlled” by an “investment company” that is required to register under the Investment Company Act of 1940, as amended). Neither Borrower nor any of its
Subsidiaries is engaged as one of its important activities in extending credit for margin stock (under Regulations X, T and U of the Federal Reserve Board of
Governors). Borrower and each of its Subsidiaries has complied in all material respects with the Federal Fair Labor Standards Act. Neither Borrower nor any of
its Subsidiaries is a “holding company” or an “affiliate” of a “holding company” or a “subsidiary company” of a “holding company” as each term is defined and
used in the Public Utility Holding Company Act of 2005. Neither Borrower nor any of its Subsidiaries has violated any laws, ordinances or rules, the violation of
which could reasonably be expected to have a Material Adverse Change. Neither Borrower’s nor any of its Subsidiaries’ properties or assets has been used by
Borrower or such Subsidiary or, to Borrower’s knowledge, by previous Persons, in disposing, producing, storing, treating, or transporting any hazardous
substance other than in material compliance with applicable laws. Borrower and each of its Subsidiaries has obtained all consents, approvals and authorizations
of, made all declarations or filings with, and given all notices to, all Governmental Authorities that are necessary to continue their respective businesses as
currently conducted.
 

None of Borrower, any of its Subsidiaries, or any of Borrower’s or its Subsidiaries’ Affiliates or any of their respective agents acting or benefiting
in any capacity in connection with the transactions contemplated by this Agreement is (i) in violation of any Anti-Terrorism Law, (ii) engaging in or conspiring
to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding or attempts to violate, any of the prohibitions set forth in any Anti-
Terrorism Law, or (iii) is a Blocked Person. None of Borrower, any of its Subsidiaries, or to the knowledge of Borrower and any of their Affiliates or agents,
acting or benefiting in any capacity in connection with the transactions contemplated by this Agreement, (x) conducts any business or engages in making or
receiving any contribution of funds, goods or services to or for the benefit of any Blocked Person, or (y) deals in, or otherwise engages in any transaction
relating to, any property or interest in property blocked pursuant to Executive Order No. 13224, any similar executive order or other Anti-Terrorism Law.
 

5.7 Investments. Neither Borrower nor any of its Subsidiaries owns any stock, shares, partnership interests or other equity securities except
for Permitted Investments.
 

5.8 Tax Returns and Payments; Pension Contributions. Borrower and each of its Subsidiaries has timely filed all required tax returns and
reports, and Borrower and each of its Subsidiaries, has timely paid all foreign, federal, and material state and local taxes, assessments, deposits and contributions
owed by Borrower and such Subsidiaries, in all jurisdictions in which Borrower or any such Subsidiary is subject to taxes, including the United States, unless (a)
such taxes are being contested in accordance with the following sentence or (b) in the case of state and local taxes, if such state and local taxes, assessments,
deposits and contributions do not, individually or in the aggregate, exceed One Hundred Thousand Dollars ($100,000). Borrower and each of its Subsidiaries,
may defer payment of any contested taxes, provided that Borrower or such Subsidiary, (a) in good faith contests its obligation to pay the taxes by
appropriate proceedings promptly and diligently instituted and conducted, (b) notifies Collateral Agent in writing of the commencement of, and any material
development in, the proceedings, and (c) posts bonds or takes any other steps required to prevent the Governmental Authority levying such contested taxes from
obtaining a Lien upon any of the Collateral that is other than a “Permitted Lien.” Neither Borrower nor any of its
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Subsidiaries is aware of any claims or adjustments proposed for any of Borrower’s or such Subsidiaries’, prior tax years which could result in additional taxes
becoming due and payable by Borrower or its Subsidiaries in excess of One Hundred Thousand Dollars ($100,000). Borrower and each of its Subsidiaries have
paid all amounts necessary to fund all present pension, profit sharing and deferred compensation plans in accordance with their terms, and neither Borrower nor
any of its Subsidiaries have, withdrawn from participation in, and have not permitted partial or complete termination of, or permitted the occurrence of any other
event with respect to, any such plan which could reasonably be expected to result in any liability of Borrower or its Subsidiaries, including any liability to the
Pension Benefit Guaranty Corporation or its successors or any other Governmental Authority.
 

5.9 Use of Proceeds. Borrower shall use the proceeds of the Credit Extensions solely as working capital and to fund its general corporate
purposes and business requirements in accordance with the provisions of this Agreement, and not for personal, family, household or agricultural purposes.
 

5.10 Shares. Borrower has full power and authority to create a first lien on the Shares and no disability or contractual obligation exists that
would prohibit Borrower from pledging the Shares pursuant to this Agreement. To Borrower’s knowledge, there are no subscriptions, warrants, rights of first
refusal or other restrictions on transfer relative to, or options exercisable with respect to the Shares. The Shares have been and will be duly authorized and validly
issued, and are fully paid and non-assessable. To Borrower’s knowledge, the Shares are not the subject of any present or threatened suit, action, arbitration,
administrative or other proceeding, and Borrower knows of no reasonable grounds for the institution of any such proceedings.
 

5.11 Full Disclosure. No written representation, warranty or other statement of Borrower or any of its Subsidiaries in any certificate or
written statement given to Collateral Agent or any Lender, as of the date such representation, warranty, or other statement was made, taken together with
Borrower’s filings with the SEC provided pursuant to Section 6.2(a)(vi) and all such written certificates and written statements given to Collateral Agent or any
Lender, contains any untrue statement of a material fact or omits to state a material fact necessary to make the statements contained in the certificates or
statements not misleading (it being recognized that the projections and forecasts provided by Borrower in good faith and based upon reasonable assumptions are
not viewed as facts and that actual results during the period or periods covered by such projections and forecasts may differ from the projected or forecasted
results).
 

5.12 Definition of “Knowledge.” For purposes of the Loan Documents, whenever a representation or warranty is made to Borrower’s
knowledge or awareness, to the “best of” Borrower’s knowledge, or with a similar qualification, knowledge or awareness means the actual knowledge, after
reasonable investigation, of the Responsible Officers.
 
6. AFFIRMATIVE COVENANTS
 

Borrower shall, and shall cause each of its Subsidiaries to, do all of the following:
 

6.1 Government Compliance.
 

(a) Except as permitted by Section 7.3, maintain its and all its Subsidiaries’ legal existence and good standing, to the extent that
such concept is applicable, in their respective jurisdictions of organization and maintain qualification, to the extent that such concept is applicable, in each
jurisdiction in which the failure to so qualify could reasonably be expected to have a Material Adverse Change. Comply with all laws, ordinances and
regulations to which Borrower or any of its Subsidiaries is subject, the noncompliance with which could reasonably be expected to have a Material Adverse
Change.
 

(b) Obtain and keep in full force and effect, all of the material Governmental Approvals necessary for the performance by
Borrower and its Subsidiaries of their respective businesses and obligations under the Loan Documents and the grant of a security interest to Collateral Agent
for the ratable benefit of the Lenders, in all of the Collateral. Borrower shall promptly provide copies to Collateral Agent of any material Governmental
Approvals obtained by Borrower or any of its Subsidiaries.
 

 
10



 
 

6.2 Financial Statements, Reports, Certificates.
 
  (a) Deliver to each Lender:
 

(i) [reserved];
 

(ii) as soon as available, but no later than forty five (45) days after the last day of each of the first three quarters of
each year and no later than ninety (90) days after the last day of the fourth quarter of each year, a company prepared consolidated balance sheet, income statement
and cash flow statement covering the consolidated operations of Borrower and its Subsidiaries for such quarter certified by a Responsible Officer and in a form
reasonably acceptable to Collateral Agent;
 

(iii) as soon as available, but no later than one hundred twenty (120) days after the last day of Borrower’s fiscal year
or within five (5) days of filing with the SEC, audited consolidated financial statements prepared under GAAP, consistently applied, together with an unqualified
opinion (other than a qualification with respect to going concern) on the financial statements from an independent certified public accounting firm acceptable to
Collateral Agent in its reasonable discretion;
 

(iv) as soon as available after approval thereof by Borrower’s Board of Directors, but no later than forty five (45)
days after the last day of each of Borrower’s fiscal years, Borrower’s annual financial projections for the entire current fiscal year as approved by Borrower’s
Board of Directors, which such annual financial projections shall be set forth in a quarter-by-quarter format (such annual financial projections as originally
delivered to Collateral Agent and the Lenders are referred to herein as the “Annual Projections”; provided that, any revisions of the Annual Projections approved
by Borrower’s Board of Directors shall be delivered to Collateral Agent and the Lenders no later than seven (7) days after such approval);
 

(v) within five (5) days of delivery, copies of all statements, reports and notices made available to Borrower’s
security holders or holders of Subordinated Debt in their capacity as security holders or holders of Subordinated Debt;
 

(vi) while Borrower is subject to the reporting requirements under the Securities Exchange Act of 1934, as amended,
within five (5) days of filing, all reports on Form 10-K, 10-Q and 8-K filed with the Securities and Exchange Commission,
 

(vii) prompt notice of any amendments to the Operating Documents of Borrower or any of its Subsidiaries, together
with any copies reflecting such amendments or changes with respect thereto;
 

(viii) prompt notice of any event that could reasonably be expected to materially and adversely affect the value of the
Intellectual Property; and from and after the IP Security Date, in connection with each Compliance Certificate, notice of (A) any material change in the
composition of the Intellectual Property and (B) the registration of any copyright, including any subsequent ownership right of Borrower or any of its
Subsidiaries in or to any copyright, patent or trademark, including a copy of any such registration;
 

(ix) as soon as available, but no later than thirty (30) days after the last day of each month, (i) copies of the month-
end account statements for each Collateral Account maintained by Borrower or its Subsidiaries, which statements may be provided to Collateral Agent and each
Lender by Borrower or directly from the applicable institution(s) and (ii) a summary of the aggregate amount of cash transferred to the Canadian Sub and
Australian Sub by Borrower or any of its other Subsidiaries in such month, and
 

(x) other information as reasonably requested by Collateral Agent or any Lender.
Notwithstanding the foregoing, documents required to be delivered pursuant to the terms hereof (to the extent any such documents are included in materials
otherwise filed with the SEC) may be delivered electronically and if so delivered, shall be deemed to have been delivered on the date on which Borrower posts
such documents, or provides a link thereto, on Borrower’s website on the internet at Borrower’s website address.
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(b) No later than thirty (30) days after the last day of each month, deliver to each Lender, a duly completed Compliance
Certificate signed by a Responsible Officer.
 

(c) Keep proper books of record and account in accordance with GAAP in all material respects, in which full, true and correct
entries shall be made of all dealings and transactions in relation to its business and activities. Borrower shall, and shall cause each of its Subsidiaries to, allow,
at the sole cost of Borrower, Collateral Agent or any Lender, during regular business hours upon reasonable prior notice (provided that no notice shall be
required when an Event of Default has occurred and is continuing), to visit and inspect any of its properties, to examine and make abstracts or copies from any
of its books and records, and to conduct a collateral audit and analysis of its operations and the Collateral. Such audits shall be conducted no more often than
twice every year unless (and more frequently if) an Event of Default has occurred and is continuing.
 

6.3 Inventory; Returns. Keep all Inventory in good and marketable condition, free from material defects. Returns and allowances between
Borrower, or any of its Subsidiaries, and their respective Account Debtors shall follow Borrower’s, or such Subsidiary’s, customary practices as they exist at the
Effective Date. Borrower must promptly notify Collateral Agent and the Lenders of all returns, recoveries, disputes and claims that involve more than Two
Hundred Fifty Thousand Dollars ($250,000.00) individually or in the aggregate in any calendar year.
 

6.4 Taxes; Pensions. Timely file and require each of its Subsidiaries to timely file, all required tax returns and reports and timely pay, and
require each of its Subsidiaries to timely file, all foreign, federal, and material state and local taxes, assessments, deposits and contributions owed by Borrower or
its Subsidiaries, except as permitted under the terms of Section 5.8 hereof, and shall deliver to Lenders, on demand, appropriate certificates attesting to such
payments, and pay all amounts necessary to fund all present pension, profit sharing and deferred compensation plans in accordance with the terms of such plans.
 

6.5 Insurance. Keep Borrower’s and its Subsidiaries’ business and the Collateral insured for risks and in amounts standard for companies in
Borrower’s and its Subsidiaries’ industry and location and as Collateral Agent may reasonably request. Insurance policies shall be in a form, with companies, and
in amounts that are reasonably satisfactory to Collateral Agent and Lenders. All of Borrower’s property policies shall have a lender’s loss payable endorsement
showing Collateral Agent as lender loss payee and waive subrogation against Collateral Agent, and all of Borrower’s liability policies shall show, or have
endorsements showing, Collateral Agent, as additional insured. The Collateral Agent shall be named as lender loss payee and/or additional insured with respect to
any such insurance providing coverage in respect of any Collateral, and each provider of any such insurance shall agree, by endorsement upon the policy or
policies issued by it or by independent instruments furnished to the Collateral Agent, that it will give the Collateral Agent thirty (30) days prior written notice
before any such policy or policies shall be materially altered or canceled. At Collateral Agent’s request, Borrower shall deliver certified copies of policies and
evidence of all premium payments. Proceeds payable under any of Borrower’s policies shall, at Collateral Agent’s option, be payable to Collateral Agent, for the
ratable benefit of the Lenders, on account of the Obligations. Notwithstanding the foregoing, (a) so long as no Event of Default has occurred and is continuing,
Borrower shall have the option of applying the proceeds of any casualty policy up to Two Hundred Fifty Thousand Dollars ($250,000.00) with respect to any loss,
but not exceeding Two Hundred Fifty Thousand Dollars ($250,000.00), in the aggregate for all losses under all casualty policies in any one year, toward the
replacement or repair of destroyed or damaged property; provided that any such replaced or repaired property (i) shall be of equal or like value as the replaced or
repaired Collateral and (ii) shall be deemed Collateral in which Collateral Agent has been granted a first priority security interest, subject to Permitted Liens and
(b) after the occurrence and during the continuance of an Event of Default, all proceeds payable under such casualty policy shall, at the option of Collateral
Agent, be payable to Collateral Agent, for the ratable benefit of the Lenders, on account of the Obligations. If Borrower or any of its Subsidiaries fails to obtain
insurance as required under this Section 6.5 or to pay any amount or furnish any required proof of payment to third persons, Collateral Agent and/or any Lender
may make, at Borrower’s expense, all or part of such payment or obtain such insurance policies required in this Section 6.5, and take any action under the policies
Collateral Agent or such Lender deems prudent.

6.6 Operating Accounts.
 

(a) Commencing on February 3, 2022, maintain all of Borrower’s Collateral Accounts in accounts which are subject to a
Control Agreement in favor of Collateral Agent, other than Excluded Accounts (as defined below).
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(b) Borrower shall provide Collateral Agent five (5) days’ prior written notice before Borrower or any of its Subsidiaries
establishes any Collateral Account. In addition, commencing on February 3, 2022, for each Collateral Account that Borrower at any time maintains, Borrower
shall cause the applicable bank or financial institution at or with which such Collateral Account is maintained to execute and deliver a Control Agreement or
other appropriate instrument with respect to such Collateral Account to perfect Collateral Agent’s Lien in such Collateral Account in accordance with the terms
hereunder prior to the establishment of such Collateral Account, which Control Agreement may not be terminated without prior written consent of Collateral
Agent. The provisions of the previous sentence shall not apply to (i) deposit accounts exclusively used for payroll, payroll taxes and other employee wage and
benefit payments to or for the benefit of Borrower’s, or any of its Subsidiaries’, employees and identified to Collateral Agent by Borrower as such in the
Perfection Certificates or by notice delivered pursuant to this Section 6.6(b), (ii) deposit accounts subject to Liens permitted by clause (o) of the definition of
Permitted Liens and identified to Collateral Agent by Borrower as such in the Perfection Certificates and (iii) any of Borrower’s other Collateral Accounts so
long as the aggregate balance in Borrower’s Collateral Accounts that are subject to Control Agreements is equal to the lesser of (x) 110% of the outstanding
principal amount of the Term Loans and (y) the total consolidated cash of the Borrower and its Subsidiaries (other than cash maintained in Excluded Accounts
described in clauses (i) and (ii) of this Section 6.6(b)) (collectively, the “Excluded Accounts”).
 

(c) Neither Borrower nor any of its Subsidiaries shall maintain any Collateral Accounts except Collateral Accounts maintained
in accordance with Sections 6.6(a) and (b).
 

6.7 Protection of Intellectual Property Rights.
 

(a) Borrower and each of its Subsidiaries shall: (i) use commercially reasonable efforts to protect, defend and maintain the
validity and enforceability of its Intellectual Property that is material to Borrower’s business; (ii) promptly upon Borrower’s knowledge thereof, advise
Collateral Agent in writing of material infringement by a third party of its Intellectual Property; and (iii) not allow any Intellectual Property material to
Borrower’s business to be abandoned, forfeited or dedicated to the public without Collateral Agent’s prior written consent.
 

(b) Commencing on the IP Security Date and continuing through the term of this Agreement regardless of the aggregate
principal amount of Term Loans then outstanding:
 

Borrower or any of its Subsidiaries (i) obtains ownership of any patent, registered trademark or servicemark, registered
copyright, registered mask work, or any pending application for any of the foregoing, or (ii) applies for any patent or the registration of any trademark or
servicemark, then Borrower or such Subsidiary shall, concurrently with the delivery of each Compliance Certificate delivered at the end of a fiscal quarter,
provide written notice thereof to Collateral Agent and each Lender and shall execute such intellectual property security agreements and other documents and
take such other actions as Collateral Agent shall reasonably request in its good faith business judgment to perfect and maintain a first priority perfected security
interest in favor of Collateral Agent, for the ratable benefit of the Lenders, in such property. If Borrower or any of its Subsidiaries decides to register any
copyrights or mask works in the United States Copyright Office, Borrower or such Subsidiary shall: (x) provide Collateral Agent and each Lender with at least
fifteen (15) days prior written notice of Borrower’s or such Subsidiary’s intent to register such copyrights or mask works together with a copy of the application
it intends to file with the United States Copyright Office (excluding exhibits thereto); (y) execute an intellectual property security agreement and such other
documents and take such other actions as Collateral Agent may reasonably request in its good faith business judgment to perfect and maintain a first priority
perfected security interest in favor of Collateral Agent, for the ratable benefit of the Lenders, in the copyrights or mask works intended to be registered with the
United States Copyright Office; and (z) record such intellectual property security agreement with the United States Copyright Office contemporaneously with
filing the copyright or mask work application(s) with the United States Copyright Office. Borrower or such Subsidiary shall promptly provide to Collateral
Agent and each Lender with evidence of the recording of the intellectual property security agreement necessary for Collateral Agent to perfect and maintain a
first priority perfected security interest in such property.
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6.8 Litigation Cooperation. Commencing on the Effective Date and continuing through the termination of this Agreement, make available
to Collateral Agent and the Lenders, without expense to Collateral Agent or the Lenders, Borrower and each of Borrower’s officers, employees and agents and
Borrower’s Books, to the extent that Collateral Agent or any Lender may reasonably deem them necessary to prosecute or defend any third-party suit or
proceeding instituted by or against Collateral Agent or any Lender with respect to any Collateral or relating to Borrower.
 

6.9 Notices of Litigation and Default. Borrower will give prompt written notice to Collateral Agent and the Lenders of any litigation or
governmental proceedings pending or threatened (in writing) against Borrower or any of its Subsidiaries, which could reasonably be expected to result in
damages or costs to Borrower or any of its Subsidiaries of Five Hundred Thousand Dollars ($500,000.00) or more or which could reasonably be expected to have
a Material Adverse Change. Without limiting or contradicting any other more specific provision of this Agreement, promptly (and in any event within three (3)
Business Days) upon Borrower becoming aware of the existence of any Event of Default or event which, with the giving of notice or passage of time, or both,
would constitute an Event of Default, Borrower shall give written notice to Collateral Agent and the Lenders of such occurrence, which such notice shall include
a reasonably detailed description of such Event of Default or event which, with the giving of notice or passage of time, or both, would constitute an Event of
Default.
 

6.10 Performance To Plan. Commencing with the fiscal quarter ending December 31, 2023, Borrower must achieve consolidated six
months’ trailing revenues (as measured at the end of each fiscal quarter) from the sale of its products and services related to its products of at least seventy-five
percent (75.00%) of the target set forth for such six-month period in the Revenue Plan, as determined by Collateral Agent based upon written evidence
reasonably satisfactory to Collateral Agent.
 

Borrower hereby covenants to deliver to Collateral Agent, on or before the thirty-first (31st) day of each fiscal year of Borrower, beginning with the
fiscal year ending December 31, 2023, a Revenue Plan that shall be in a format reasonably acceptable to Collateral Agent and shall also include revenue
projections for each quarter of the then immediately following fiscal year; provided, however, the aggregate consolidated projected revenue (from the sale of
Borrower’s products and services related to Borrower’s products) for the then immediately following fiscal year included in such updated Revenue Plan shall
be equal to or greater than the aggregate consolidated projected revenue (from the sale of Borrower’s products and services related to Borrower’s products) for
the then current fiscal year (as set forth in the Revenue Plan then in effect); provided, further, that such updated Revenue Plan shall not amend any of the
projections set forth in the Revenue Plan then in effect. Upon Collateral Agent’s receipt of such updated Revenue Plan, such updated Revenue Plan shall
replace the Revenue Plan then in effect and all references to “Revenue Plan” herein shall automatically become references to such updated Revenue Plan.
 

For the purposes of compliance with this Section 6.10, Revenue Plan is distinct and independent from Annual Projections.
 

6.11 Landlord Waivers; Bailee Waivers. In the event that Borrower or any of its Subsidiaries, after the Effective Date, intends to add any
new offices or business locations, including warehouses, or otherwise store any portion of the Collateral with, or deliver any portion of the Collateral (other than
(i) Collateral at clinical trial sites (ii) laptop computers, mobile phone and digital tablets and (iii) Collateral not exceeding Five Hundred Thousand Dollars
($500,000 (per location)) to, a bailee, in each case pursuant to Section 7.2, then Borrower or such Subsidiary shall first notify Collateral Agent in writing and, in
the event that the new location is the chief executive office of the Borrower or such Subsidiary that is a co-Borrower or a Guarantor or the Collateral (other than
(i) Collateral at clinical trial sites and (ii) laptop computers, mobile phone and digital tablets) at any such new location is valued in excess of Five Hundred
Thousand Dollars ($500,000) in the aggregate at such location, such bailee or landlord, as applicable, shall execute and deliver a bailee waiver or landlord waiver,
as applicable, in form and substance reasonably satisfactory to Collateral Agent prior to the addition of any new offices or business locations, or any such storage
with or delivery to any such bailee, as the case may be.

6.12 Creation/Acquisition of Subsidiaries. In the event Borrower, or any of its Subsidiaries that are a Borrower or a Guarantor creates or
acquires any Subsidiary, Borrower shall provide prior written notice to Collateral Agent and each Lender of the creation or acquisition of such new Subsidiary and
take all such action as may be
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reasonably required by Collateral Agent or any Lender to cause each such Subsidiary to become a co-Borrower hereunder or to guarantee the Obligations of
Borrower under the Loan Documents and, in each case, grant a continuing pledge and security interest in and to the assets of such Subsidiary (substantially
as described on Exhibit A hereto); and Borrower (or its Subsidiary, as applicable) shall grant and pledge to Collateral Agent, for the ratable benefit of the
Lenders, a perfected security interest in the Shares of each such newly created Subsidiary.
 

6.13 Further Assurances.
 

(a) Execute any further instruments and take further action as Collateral Agent or any Lender reasonably requests to perfect or
continue Collateral Agent’s Lien in the Collateral or to effect the purposes of this Agreement.
 

(b) Deliver to Collateral Agent and Lenders, within five (5) days after the same are sent or received, copies of all material
correspondence, reports, documents and other filings with any Governmental Authority that could reasonably be expected to have a material adverse effect on
any of the Governmental Approvals material to Borrower’s business or otherwise could reasonably be expected to have a Material Adverse Change.
 
7. NEGATIVE COVENANTS
 

Borrower shall not, and shall not permit any of its Subsidiaries to, do any of the following without the prior written consent of the Required
Lenders:
 

7.1 Dispositions. Convey, sell, lease, transfer, assign, or otherwise dispose of (collectively, “Transfer”), or permit any of its Subsidiaries to
Transfer, all or any part of its business or property, except for Transfers (a) of Inventory in the ordinary course of business; (b) of worn out, surplus or obsolete
Equipment; (c) in connection with Permitted Liens, Permitted Investments and Permitted Licenses and Transfers otherwise explicitly allowed under Section 7.12,
(d) of cash and Cash Equivalents in connection with transactions not prohibited hereunder in the ordinary course of business and approved by Borrower’s Board
of Directors (to the extent Board approval is required by Borrower’s policies or other organizational documents); and (e) other Transfers (not including any
Intellectual Property) in an amount not to exceed Two Hundred Fifty Thousand Dollars ($250,000) in any fiscal year.
 

7.2 Changes in Business, Management, Ownership, or Business Locations. (a) Engage in or permit any of its Subsidiaries to engage in
any business other than the businesses engaged in by Borrower as of the Effective Date or reasonably related thereto; (b) liquidate or dissolve; or (c) (i) any Key
Person shall cease to be actively engaged in the management of Borrower unless written notice thereof is provided to Collateral Agent within five (5) Business
Days of such change, or (ii) consummate any transaction or series of related transactions in which the stockholders of Borrower who were not stockholders
immediately prior to the first such transaction own fifty percent (50%) or more of the voting stock of Borrower immediately after giving effect to such transaction
or related series of such transactions (other than by the sale of Borrower’s equity securities in a public offering, a private placement of public equity or to venture
capital investors so long as Borrower identifies to Collateral Agent the venture capital investors prior to the closing of the transaction). Borrower shall not,
without at least thirty (30) days’ prior written notice to Collateral Agent: (A) add any new offices or business locations, including warehouses (unless such new
offices or business locations (i) are clinical trial sites or (ii) (x) contain less than Five Hundred Thousand Dollars ($500,000.00) in assets or property (per location)
(other than laptop computers, cell phones and digital tablets) of Borrower or any of its Subsidiaries that are Borrowers or Guarantors and (y) are not Borrower’s
or such Subsidiaries’ chief executive office); (B) change its jurisdiction of organization, (C) change its organizational type, (D) change its legal name, or (E)
change any organizational number (if any) assigned by its jurisdiction of organization.
 

7.3 Mergers or Acquisitions. Merge or consolidate, or permit any of its Subsidiaries to merge or consolidate, with any other Person, or
acquire, or permit any of its Subsidiaries to acquire, all or substantially all of the capital stock, shares or property of another Person. A Subsidiary may
merge or consolidate into another Subsidiary (provided that if such Subsidiary is a Borrower or a Guarantor hereunder, then such surviving Subsidiary shall be
a Borrower or a Guarantor hereunder) or with (or into) Borrower provided Borrower is the surviving legal entity, and as long as no Event of Default is occurring
prior thereto or arises as a result therefrom.
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7.4 Indebtedness. Create, incur, assume, or be liable for any Indebtedness, or permit any Subsidiary to do so, other than Permitted
Indebtedness.
 

7.5 Encumbrance. Create, incur, allow, or suffer any Lien on any of its property, or assign or convey any right to receive income, including
the sale of any Accounts, or permit any of its Subsidiaries to do so, except for Permitted Liens, or permit any Collateral not to be subject to the first priority
security interest granted herein (except for Permitted Liens), or enter into any agreement, document, instrument or other arrangement (except with or in favor of
Collateral Agent, for the ratable benefit of the Lenders) with any Person which directly or indirectly prohibits or has the effect of prohibiting Borrower, or any of
its Subsidiaries, from assigning, mortgaging, pledging, granting a security interest in or upon, or encumbering any of Borrower’s or such Subsidiary’s Intellectual
Property in favor of Collateral Agent, except as is otherwise permitted in Section 7.1 hereof and the definition of “Permitted Liens” herein.
 

7.6 Maintenance of Collateral Accounts. Maintain any Collateral Account except pursuant to the terms of Section 6.6 hereof.
 

7.7 Distributions; Investments. (a) Pay any dividends (other than dividends payable solely in capital stock) or make any distribution or
payment in respect of or redeem, retire or purchase any capital stock, except that Borrower may (i) convert any of its convertible securities into other securities
pursuant to the terms of such convertible securities or otherwise in exchange thereof, (ii) pay dividends solely in capital stock; (iii) pay cash in lieu of the
issuance of fractional shares in an aggregate annual amount not to exceed Fifty Thousand Dollars ($50,000.00); (iv) make non-cash purchases or withholding of
capital stock in connection with the exercise of stock options or stock appreciation rights by way of cashless exercise or the vesting of restricted stock units or in
connection with the satisfaction of withholding obligations and (v) make repurchases pursuant to the terms of employee stock purchase plans, employee restricted
stock agreements, stockholder rights plans, director or consultant stock option plans, or similar plans, provided such repurchases do not exceed Five Hundred
Thousand Dollars ($500,000.00) in the aggregate per fiscal year or (b) directly or indirectly make any Investment other than Permitted Investments, or permit any
of its Subsidiaries to do so.
 

7.8 Transactions with Affiliates. Directly or indirectly enter into or permit to exist any material transaction with any Affiliate of Borrower
or any of its Subsidiaries, except for (a) transactions that are in the ordinary course of Borrower’s or such Subsidiary’s business, upon fair and reasonable terms
that are no less favorable to Borrower or such Subsidiary than would be obtained in an arm’s length transaction with a non-affiliated Person, (b) Subordinated
Debt or equity investments by Borrower’s investors in Borrower or its Subsidiaries (c) transactions that are explicitly allowed to be carried out with Borrower’s
Affiliates hereunder, (d) employee agreements or arrangements, compensation arrangements and reimbursements of expenses of current officers, employees or
directors, all to the extent in the ordinary course of business, and (e) retention, bonus or similar arrangements in the ordinary course of business.
 

7.9 Subordinated Debt. (a) Make or permit any payment on any Subordinated Debt, except under the terms of the subordination,
intercreditor, or other similar agreement to which such Subordinated Debt is subject, or (b) amend any provision in any document relating to the Subordinated
Debt which would increase the amount thereof or adversely affect the subordination thereof to Obligations owed to the Lenders, except to the extent permitted
under the terms of the subordination, intercreditor, or other similar agreement to which such Subordinated Debt is subject.
 

7.10 Compliance. Become required to register as an “investment company” under the Investment Company Act of 1940, as amended, or
undertake as one of its important activities extending credit to purchase or carry margin stock (as defined in Regulation U of the Board of Governors of the
Federal Reserve System), or use the proceeds of any Credit Extension for that purpose; fail to meet the minimum funding requirements of ERISA, permit a
Reportable Event or Prohibited Transaction, as defined in ERISA, to occur; fail to comply with the Federal Fair Labor Standards Act or violate any other law or
regulation, if the violation could reasonably be expected to have a Material Adverse Change, or permit any of its Subsidiaries to do so; withdraw or permit any
Subsidiary to withdraw from participation in, permit partial or complete termination of, or permit the occurrence of any other event with respect to, any present
pension, profit sharing and deferred compensation plan which could reasonably be expected to result in any liability of Borrower or any of its Subsidiaries,
including any liability to the Pension Benefit Guaranty Corporation or its successors or any other Governmental Authority.
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7.11 Compliance with Anti-Terrorism Laws. Collateral Agent hereby notifies Borrower and each of its Subsidiaries that pursuant to the
requirements of Anti-Terrorism Laws, and Collateral Agent’s policies and practices, Collateral Agent is required to obtain, verify and record certain information
and documentation that identifies Borrower and each of its Subsidiaries and their principals, which information includes the name and address of Borrower and
each of its Subsidiaries and their principals and such other information that will allow Collateral Agent to identify such party in accordance with Anti-Terrorism
Laws. Neither Borrower nor any of its Subsidiaries shall, nor shall Borrower or any of its Subsidiaries permit any Affiliate to, directly or indirectly, knowingly
enter into any documents, instruments, agreements or contracts with any Person listed on the OFAC Lists. Borrower and each of its Subsidiaries shall
immediately notify Collateral Agent if Borrower or such Subsidiary has knowledge that Borrower, or any Subsidiary or Affiliate of Borrower, is listed on the
OFAC Lists or (a) is convicted on, (b) pleads nolo contendere to, (c) is indicted on, or (d) is arraigned and held over on charges involving money laundering or
predicate crimes to money laundering. Neither Borrower nor any of its Subsidiaries shall, nor shall Borrower or any of its Subsidiaries, permit any Affiliate to,
directly or indirectly, (i) conduct any business or engage in any transaction or dealing with any Blocked Person, including, without limitation, the making or
receiving of any contribution of funds, goods or services to or for the benefit of any Blocked Person, (ii) deal in, or otherwise engage in any transaction relating
to, any property or interests in property blocked pursuant to Executive Order No. 13224 or any similar executive order or other Anti-Terrorism Law, or (iii)
engage in or conspire to engage in any transaction that evades or avoids, or has the purpose of evading or avoiding, or attempts to violate, any of the prohibitions
set forth in Executive Order No. 13224 or other Anti-Terrorism Law.
 

7.12 Assets At Subsidiaries.
 

(a) Allow any Subsidiary that is neither a co-Borrower nor a Guarantor to own any Intellectual Property or any filings for
approvals of any products or trial data, nor shall any such Subsidiary own any Intellectual Property or any filings for approvals of any products or trial data.
Furthermore, Borrower shall not allow any such Subsidiary that is neither a co-Borrower nor a Guarantor to, and no such Subsidiary shall, enter into any
contracts for the sale of any products as a party thereto or directly receive any revenues from the sale of any products.
 

(b) The aggregate cash and Cash Equivalent assets of the Canadian Sub shall not exceed Two Million Dollars ($2,000,000.00)
at any given time, excluding the annual transfer for bonus payments permitted by Section 7.12(c) (which bonus payments must be made to the applicable
employees no later than 60 days after their transfer).
 

(c) Borrower shall not Transfer any of its assets to the Canadian Sub or the Australian Sub, except (i) Transfers of cash not
exceeding $1,750,000 per quarter to the Canadian Sub and (ii) Transfers of cash not exceeding $500,000 per annum to the Australian Sub. Furthermore,
Borrower may Transfer, once annually during the first quarter, such aggregate amount of approved bonuses to its Subsidiaries for distribution to their
employees and service providers as has been approved by Borrower’s Board of Directors and Chief Executive Officer. Notwithstanding anything herein to the
contrary, Borrower shall not make any of the Transfers otherwise allowed and set forth in this subsection (c), if immediately prior to making such Transfer or
after making such Transfer, the aggregate balance in the Accounts of Borrower that are subject to Control Agreements in favor of Collateral Agent shall be less
than Ten Million Dollars ($10,000,000.00).
 
8. EVENTS OF DEFAULT
 

Any one of the following shall constitute an event of default (an “Event of Default”) under this Agreement:

8.1 Payment Default. Borrower fails to (a) make any payment of principal or interest on any Credit Extension on its due date, or (b) pay
any other Obligations within three (3) Business Days after such Obligations are due and payable (which three (3) Business Day grace period shall not apply to
payments due on the Maturity Date or the date of acceleration pursuant to Section 9.1 (a) hereof). During the cure period, the failure to cure the payment default
is not an Event of Default (but no Credit Extension will be made during the cure period);
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8.2 Covenant Default.
 

(a) Borrower or any of its Subsidiaries fails or neglects to perform any obligation in Sections 6.2 (Financial Statements, Reports,
Certificates), 6.4 (Taxes), 6.5 (Insurance), 6.6 (Operating Accounts), 6.7 (Protection of Intellectual Property Rights), 6.9 (Notice of Litigation and Default), 6.10
(Financial Covenant), 6.11 (Landlord Waivers; Bailee Waivers), 6.12 (Creation/Acquisition of Subsidiaries) or 6.13 (Further Assurances) or Borrower violates
any covenant in Section 7; or
 

(b) Borrower, or any of its Subsidiaries, fails or neglects to perform, keep, or observe any other term, provision, condition, covenant or
agreement contained in this Agreement or any Loan Documents, and as to any default (other than those specified in this Section 8) under such other term,
provision, condition, covenant or agreement that can be cured, has failed to cure the default within ten (10) days after the occurrence thereof; provided,
however, that if the default cannot by its nature be cured within the ten (10) day period or cannot after diligent attempts by Borrower be cured within such ten
(10) day period, and such default is likely to be cured within a reasonable time, then Borrower shall have an additional period (which shall not in any case
exceed thirty (30) days) to attempt to cure such default, and within such reasonable time period the failure to cure the default shall not be deemed an Event of
Default (but no Credit Extensions shall be made during such cure period). Grace periods provided under this Section shall not apply, among other things, to
financial covenants or any other covenants set forth in subsection (a) above;
 

8.3 Material Adverse Change. A Material Adverse Change occurs;
 

8.4 Attachment; Levy; Restraint on Business.
 

(a) (i) The service of process seeking to attach, by trustee or similar process, any funds of Borrower or any of its Subsidiaries or
of any entity under control of Borrower or its Subsidiaries on deposit with any Lender or any Lender’s Affiliate or any bank or other institution at which
Borrower or any of its Subsidiaries maintains a Collateral Account, or (ii) a notice of lien, levy, or assessment is filed against Borrower or any of its
Subsidiaries or any of their respective assets by any government agency, and the same under subclauses (i) and (ii) hereof are not, within ten (10) days
after the occurrence thereof, discharged or stayed (whether through the posting of a bond or otherwise); provided, however, no Credit Extensions shall be made
during any ten (10) day cure period; and
 

(b) (i) any material portion of Borrower’s or any of its Subsidiaries’ assets is attached, seized, levied on, or comes into
possession of a trustee or receiver, or (ii) any court order enjoins, restrains, or prevents Borrower or any of its Subsidiaries from conducting any part of its
business;
 

8.5 Insolvency. (a) Borrower or Borrower and its Subsidiaries, taken as a whole, is or becomes Insolvent; (b) Borrower or any of its
Subsidiaries begins an Insolvency Proceeding; or (c) an Insolvency Proceeding is begun against Borrower or any of its Subsidiaries and not dismissed or stayed
within forty-five (45) days (but no Credit Extensions shall be made while Borrower or any Subsidiary is Insolvent and/or until any Insolvency Proceeding is
dismissed);
 

8.6 Other Agreements. There is a default in any agreement to which Borrower or any of its Subsidiaries is a party with a third party or
parties resulting in a right by such third party or parties, whether or not exercised, to accelerate the maturity of any Indebtedness in an amount in excess of Five
Hundred Thousand Dollars ($500,000.00) or that could reasonably be expected to have a Material Adverse Change;

8.7 Judgments. One or more judgments, orders, or decrees for the payment of money in an amount, individually or in the aggregate, of at
least Five Hundred Thousand Dollars ($500,000.00) (not covered by independent third-party insurance as to which liability has been accepted by such insurance
carrier) shall be rendered against Borrower or any of its Subsidiaries and shall remain unsatisfied, unvacated, or unstayed for a period of ten (10) days after the
entry thereof (provided that no Credit Extensions will be made prior to the satisfaction, vacation, or stay of such judgment, order or decree);
 

8.8 Misrepresentations. Borrower or any of its Subsidiaries or any Person acting for Borrower or any of its Subsidiaries makes any
representation, warranty, or other statement now or later in this Agreement, any Loan
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Document or in any writing delivered to Collateral Agent and/or Lenders or to induce Collateral Agent and/or the Lenders to enter this Agreement or any Loan
Document, and such representation, warranty, or other statement is incorrect in any material respect when made;
 

8.9 Subordinated Debt. A default or breach occurs under any agreement between Borrower or any of its Subsidiaries and any creditor of
Borrower or any of its Subsidiaries that signed a subordination, intercreditor, or other similar agreement with Collateral Agent or the Lenders, or any creditor that
has signed such an agreement with Collateral Agent or the Lenders breaches any terms of such agreement;
 

8.10 Guaranty. (a) Any Guaranty terminates or ceases for any reason to be in full force and effect; (b) any Guarantor does not perform
any obligation or covenant under any Guaranty; (c) any circumstance described in Sections 8.3, 8.4, 8.5, 8.7, or 8.8 occurs with respect to any Guarantor, or (d)
the liquidation, winding up, or termination of existence of any Guarantor, except as otherwise permitted by this Agreement;
 

8.11 Governmental Approvals. Any Governmental Approval shall have been revoked, rescinded, suspended, modified in an adverse
manner, or not renewed in the ordinary course for a full term and such revocation, rescission, suspension, modification or non-renewal has resulted in or could
reasonably be expected to result in a Material Adverse Change;
 

8.12 Lien Priority. Any Lien created hereunder or by any other Loan Document shall at any time fail to constitute a valid and perfected
Lien on any of the Collateral purported to be secured thereby, subject to no prior or equal Lien, other than Permitted Liens; or
 

8.13 Delisting. The shares of common stock of Borrower are delisted The NASDAQ Global Market because of failure to comply with
continued listing standards thereof or due to a voluntary delisting which results in such shares not being listed promptly on any other nationally recognized stock
exchange in the United States having listing standards at least as restrictive as The NASDAQ Global Market.
 
 
9. RIGHTS AND REMEDIES
 

9.1 Rights and Remedies.
 

(a) Upon the occurrence and during the continuance of an Event of Default, Collateral Agent may, and at the written direction
of Required Lenders shall, without notice or demand, do any or all of the following: (i) deliver notice of the Event of Default to Borrower, (ii) by notice to
Borrower declare all Obligations immediately due and payable (but if an Event of Default described in Section 8.5 occurs all Obligations shall be immediately
due and payable without any action by Collateral Agent or the Lenders) or (iii) by notice to Borrower suspend or terminate the obligations, if any, of the
Lenders to advance money or extend credit for Borrower’s benefit under this Agreement or under any other agreement between Borrower and Collateral Agent
and/or the Lenders (but if an Event of Default described in Section 8.5 occurs all obligations, if any, of the Lenders to advance money or extend credit for
Borrower’s benefit under this Agreement or under any other agreement between Borrower and Collateral Agent and/or the Lenders shall be immediately
terminated without any action by Collateral Agent or the Lenders).

(b) Without limiting the rights of Collateral Agent and the Lenders set forth in Section 9.1(a) above, upon the
occurrence and during the continuance of an Event of Default, Collateral Agent shall have the right, without notice or demand, to do any or all of the following:
 

(i) foreclose upon and/or sell or otherwise liquidate, the Collateral;
 

(ii) apply to the Obligations any (a) balances and deposits of Borrower that Collateral Agent or any Lender holds or
controls, or (b) any amount held or controlled by Collateral Agent or any Lender owing to or for the credit or the account of Borrower; and/or
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(iii) commence and prosecute an Insolvency Proceeding or consent to Borrower commencing any Insolvency
Proceeding.
 

(c) Without limiting the rights of Collateral Agent and the Lenders set forth in Sections 9.1(a) and (b) above, upon the
occurrence and during the continuance of an Event of Default, Collateral Agent shall have the right, without notice or demand, to do any or all of the following:
 

(i) settle or adjust disputes and claims directly with Account Debtors for amounts on terms and in any order that
Collateral Agent considers advisable, notify any Person owing Borrower money of Collateral Agent’s security interest in such funds, and verify the amount of
such account;
 

(ii) make any payments and do any acts it considers necessary or reasonable to protect the Collateral and/or its
security interest in the Collateral. Borrower shall assemble the Collateral if Collateral Agent requests and make it available in a location as Collateral Agent
reasonably designates. Collateral Agent may enter premises where the Collateral is located, take and maintain possession of any part of the Collateral, and pay,
purchase, contest, or compromise any Lien which appears to be prior or superior to its security interest and pay all expenses incurred. Borrower grants Collateral
Agent a license to enter and occupy any of its premises, without charge, to exercise any of Collateral Agent’s rights or remedies;
 

(iii) ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, and/or advertise for sale, the Collateral.
Collateral Agent is hereby granted a non-exclusive, royalty-free license or other right to use, without charge, Borrower’s and each of its Subsidiaries’ labels,
patents, copyrights, mask works, rights of use of any name, trade secrets, trade names, trademarks, service marks, and advertising matter, or any similar property
as it pertains to the Collateral, in completing production of, advertising for sale, and selling any Collateral and, in connection with Collateral Agent’s exercise of
its rights under this Section 9.1, Borrower’s and each of its Subsidiaries’ rights under all licenses and all franchise agreements inure to Collateral Agent, for the
benefit of the Lenders;
 

(iv) place a “hold” on any account maintained with Collateral Agent or the Lenders and/or deliver a notice of
exclusive control, any entitlement order, or other directions or instructions pursuant to any Control Agreement or similar agreements providing control of any
Collateral;
 

(v) demand and receive possession of Borrower’s Books;
 

(vi) appoint a receiver to seize, manage and realize any of the Collateral, and such receiver shall have any right and
authority as any competent court will grant or authorize in accordance with any applicable law, including any power or authority to manage the business of
Borrower or any of its Subsidiaries; and

 
(vii) subject to clauses 9.1(a) and (b), exercise all rights and remedies available to Collateral Agent and each Lender

under the Loan Documents or at law or equity, including all remedies provided under the Code (including disposal of the Collateral pursuant to the terms thereof).
 
Notwithstanding any provision of this Section 9.1 to the contrary, upon the occurrence and during the continuance of any Event of Default, Collateral Agent
shall have the right to exercise any and all remedies referenced in this Section 9.1 without the written consent of Required Lenders following the occurrence of
an Exigent Circumstance.

As used in the immediately preceding sentence, “Exigent Circumstance” means any event or circumstance that, in the reasonable judgment of Collateral
Agent, imminently threatens the ability of Collateral Agent to realize upon all or any material portion of the Collateral, such as, without limitation, fraudulent
removal, concealment, or abscondment thereof, destruction or material waste thereof, or failure of Borrower or any of its Subsidiaries after reasonable demand
to maintain or reinstate adequate casualty insurance coverage, or which, in the judgment of Collateral Agent, could reasonably be expected to result in a
material diminution in value of the Collateral.
 

9.2 Power of Attorney. Borrower hereby irrevocably appoints Collateral Agent as its lawful attorney-in-fact, exercisable upon the
occurrence and during the continuance of an Event of Default, to: (a) endorse Borrower’s or any of its Subsidiaries’ name on any checks or other forms of
payment or security; (b) sign Borrower’s or any of its
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Subsidiaries’ name on any invoice or bill of lading for any Account or drafts against Account Debtors; (c) settle and adjust disputes and claims about the Accounts
directly with Account Debtors, for amounts and on terms Collateral Agent determines reasonable; (d) make, settle, and adjust all claims under Borrower’s
insurance policies; (e) pay, contest or settle any Lien, charge, encumbrance, security interest, and adverse claim in or to the Collateral, or any judgment based
thereon, or otherwise take any action to terminate or discharge the same; and (f) transfer the Collateral into the name of Collateral Agent or a third party as the
Code or any applicable law permits. Borrower hereby appoints Collateral Agent as its lawful attorney-in-fact to sign Borrower’s or any of its Subsidiaries’ name
on any documents necessary to perfect or continue the perfection of Collateral Agent’s security interest in the Collateral regardless of whether an Event of Default
has occurred until all Obligations (other than inchoate indemnity obligations) have been satisfied in full and Collateral Agent and the Lenders are under no further
obligation to make Credit Extensions hereunder. Collateral Agent’s foregoing appointment as Borrower’s or any of its Subsidiaries’ attorney in fact, and all of
Collateral Agent’s rights and powers, coupled with an interest, are irrevocable until all Obligations (other than inchoate indemnity obligations) have been fully
repaid and performed and Collateral Agent’s and the Lenders’ obligation to provide Credit Extensions terminates.
 

9.3 Protective Payments. If Borrower or any of its Subsidiaries fail to obtain the insurance called for by Section 6.5 or fails to pay any
premium thereon or fails to pay any other amount which Borrower or any of its Subsidiaries is obligated to pay under this Agreement or any other Loan
Document, Collateral Agent may obtain such insurance or make such payment, and all amounts so paid by Collateral Agent are Lenders’ Expenses and
immediately due and payable, bearing interest at the Default Rate, and secured by the Collateral. Collateral Agent will make reasonable efforts to provide
Borrower with notice of Collateral Agent obtaining such insurance or making such payment at the time it is obtained or paid or within a reasonable time
thereafter. No such payments by Collateral Agent are deemed an agreement to make similar payments in the future or Collateral Agent’s waiver of any Event of
Default.
 

9.4 Application of Payments and Proceeds. Notwithstanding anything to the contrary contained in this Agreement, upon the occurrence
and during the continuance of an Event of Default, (a) Borrower irrevocably waives the right to direct the application of any and all payments at any time or times
thereafter received by Collateral Agent from or on behalf of Borrower or any of its Subsidiaries of all or any part of the Obligations, and, as between Borrower
on the one hand and Collateral Agent and Lenders on the other, Collateral Agent shall have the continuing and exclusive right to apply and to reapply any and all
payments received against the Obligations in such manner as Collateral Agent may deem advisable notwithstanding any previous application by Collateral Agent,
and (b) the proceeds of any sale of, or other realization upon all or any part of the Collateral shall be applied: first, to the Lenders’ Expenses; second, to accrued
and unpaid interest on the Obligations (including any interest which, but for the provisions of the United States Bankruptcy Code, would have accrued on such
amounts); third, to the principal amount of the Obligations outstanding; and fourth, to any other indebtedness or obligations of Borrower owing to Collateral
Agent or any Lender under the Loan Documents. Any balance remaining shall be delivered to Borrower or to whoever may be lawfully entitled to receive such
balance or as a court of competent jurisdiction may direct. In carrying out the foregoing, (x) amounts received shall be applied in the numerical order provided
until exhausted prior to the application to the next succeeding category, and (y) each of the Persons entitled to receive a payment in any particular category shall
receive an amount equal to its pro rata share of amounts available to be applied pursuant thereto for such category. Any reference in this Agreement to an
allocation between or sharing by the Lenders of any right, interest or obligation “ratably,” “proportionally” or in similar terms shall refer to Pro Rata Share unless
expressly provided otherwise. Collateral Agent, or if applicable, each Lender, shall promptly remit to the other Lenders such sums as may be necessary to
ensure the ratable repayment of each Lender’s portion of any Term Loan and the ratable distribution of interest, fees and reimbursements paid or made by
Borrower. Notwithstanding the foregoing, a Lender receiving a scheduled payment shall not be responsible for determining whether the other Lenders also
received their scheduled payment on such date; provided, however, if it is later determined that a Lender received more than its ratable share of scheduled
payments made on any date or dates, then such Lender shall remit to Collateral Agent or other Lenders such sums as may be necessary to ensure the ratable
payment of such scheduled payments, as instructed by Collateral Agent. If any payment or distribution of any kind or character, whether in cash, properties or
securities, shall be received by a Lender in excess of its ratable share, then the portion of such payment or distribution in excess of such Lender’s ratable share
shall be received by such Lender in trust for and shall be promptly paid over to the other Lender for application to the payments of amounts due on the other
Lenders’ claims. To the extent any payment for the account of Borrower is required to be returned as a voidable transfer or otherwise, the Lenders shall
contribute to one another as is necessary to ensure that such return of payment is on a pro rata basis. If any Lender shall obtain possession of any Collateral, it
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shall hold such Collateral for itself and as agent and bailee for Collateral Agent and other Lenders for purposes of perfecting Collateral Agent’s security interest
therein.
 

9.5 Liability for Collateral. So long as Collateral Agent and the Lenders comply with reasonable banking practices regarding the
safekeeping of the Collateral in the possession or under the control of Collateral Agent and the Lenders, Collateral Agent and the Lenders shall not be liable or
responsible for: (a) the safekeeping of the Collateral; (b) any loss or damage to the Collateral; (c) any diminution in the value of the Collateral; or (d) any act or
default of any carrier, warehouseman, bailee, or other Person. Borrower bears all risk of loss, damage or destruction of the Collateral.
 

9.6 No Waiver; Remedies Cumulative. Failure by Collateral Agent or any Lender, at any time or times, to require strict performance by
Borrower of any provision of this Agreement or any other Loan Document shall not waive, affect, or diminish any right of Collateral Agent or any Lender
thereafter to demand strict performance and compliance herewith or therewith. No waiver hereunder shall be effective unless signed by Collateral Agent and the
Required Lenders and then is only effective for the specific instance and purpose for which it is given. The rights and remedies of Collateral Agent and the
Lenders under this Agreement and the other Loan Documents are cumulative. Collateral Agent and the Lenders have all rights and remedies provided under the
Code, any applicable law, by law, or in equity. The exercise by Collateral Agent or any Lender of one right or remedy is not an election, and Collateral Agent’s or
any Lender’s waiver of any Event of Default is not a continuing waiver. Collateral Agent’s or any Lender’s delay in exercising any remedy is not a waiver,
election, or acquiescence.
 

9.7 Demand Waiver. Borrower waives, to the fullest extent permitted by law, demand, notice of default or dishonor, notice of payment and
nonpayment, notice of any default, nonpayment at maturity, release, compromise, settlement, extension, or renewal of accounts, documents, instruments, chattel
paper, and guarantees held by Collateral Agent or any Lender on which Borrower or any Subsidiary is liable.
 
10. NOTICES
 

All notices, consents, requests, approvals, demands, or other communication (collectively, “Communication”) by any party to this Agreement or
any other Loan Document must be in writing and shall be deemed to have been validly served, given, or delivered: (a) upon the earlier of actual receipt and
three (3) Business Days after deposit in the U.S. mail, first class, registered or certified mail return receipt requested, with proper postage prepaid; (b) upon
transmission, when sent by facsimile or electronic mail transmission; (c) one (1) Business Day after deposit with a reputable overnight courier with all
charges prepaid; or (d) when delivered, if hand-delivered by messenger, all of which shall be addressed to the party to be notified and sent to the address,
facsimile number, or email address indicated below. Any of Collateral Agent, Lender or Borrower may change its mailing address, facsimile number, or email
address by giving the other party written notice thereof in accordance with the terms of this Section 10.
 

If to Borrower: SIERRA ONCOLOGY, INC.
  SIERRA ONCOLOGY CANADA, LLC
  1820 Gateway Drive, Suite 110 San Mateo, CA 94404
  Attn: Chief Financial Officer and General Counsel
  Email: legal@sierraoncology.com
   
with a copy (which shall not constitute
notice) to:

Wilson Sonsini Goodrich & Rosati, P.C. 701 Fifth Avenue, Suite
5100

  Seattle, WA 98104-7036 Attn: Michael Nordtvedt
Email:mnordtvedt@wsgr.com

   
If to Collateral Agent: OXFORD FINANCE LLC
  115 South Union Street Suite 300
  Alexandria, VA 22314
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  Fax: (703) 519-5225
  Email: LegalDepartment@oxfordfinance.com
   
with a copy (which shall not constitute
notice) to:

Greenberg Traurig, LLP One International Place Boston, MA
02110 Attn: Abdullah Malik Fax: (617) 897-0983

  Email: malikab@gtlaw.com
 
11. CHOICE OF LAW, VENUE AND JURY TRIAL WAIVER
 
New York law governs the Loan Documents without regard to principles of conflicts of law. Borrower, Lenders and Collateral Agent each submit to the
exclusive jurisdiction of the State and Federal courts in the City of New York, Borough of Manhattan. NOTWITHSTANDING THE FOREGOING,
COLLATERAL AGENT AND THE LENDERS SHALL HAVE THE RIGHT TO BRING ANY ACTION OR PROCEEDING AGAINST BORROWER OR
ITS PROPERTY IN THE COURTS OF ANY OTHER JURISDICTION WHICH COLLATERAL AGENT AND THE LENDERS (IN ACCORDANCE WITH
THE PROVISIONS OF SECTION 9.1) DEEM NECESSARY OR APPROPRIATE TO REALIZE ON THE COLLATERAL OR TO OTHERWISE ENFORCE
COLLATERAL AGENT’S AND THE LENDERS’ RIGHTS AGAINST BORROWER OR ITS PROPERTY. Borrower expressly submits and consents in
advance to such jurisdiction in any action or suit commenced in any such court, and Borrower hereby waives any objection that it may have based upon lack of
personal jurisdiction, improper venue, or forum non conveniens and hereby consents to the granting of such legal or equitable relief as is deemed appropriate by
such court. Borrower hereby waives personal service of the summons, complaints, and other process issued in such action or suit and agrees that service of
such summons, complaints, and other process may be made by registered or certified mail addressed to Borrower at the address set forth in, or subsequently
provided by Borrower in accordance with, Section 10 of this Agreement and that service so made shall be deemed completed upon the earlier to occur of
Borrower’s actual receipt thereof or three (3) days after deposit in the U.S. mails, first class, registered or certified mail return receipt requested, proper postage
prepaid.
 
TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, BORROWER, COLLATERAL AGENT, AND THE LENDERS EACH
WAIVE THEIR RIGHT TO A JURY TRIAL OF ANY CLAIM OR CAUSE OF ACTION ARISING OUT OF OR BASED UPON THIS
AGREEMENT, THE LOAN DOCUMENTS OR ANY CONTEMPLATED TRANSACTION, INCLUDING CONTRACT, TORT, BREACH OF
DUTY AND ALL OTHER CLAIMS. THIS WAIVER IS A MATERIAL INDUCEMENT FOR EACH PARTY TO ENTER INTO THIS
AGREEMENT. EACH PARTY HAS REVIEWED THIS WAIVER WITH ITS COUNSEL.

12. GENERAL PROVISIONS
 

12.1 Successors and Assigns. This Agreement binds and is for the benefit of the successors and permitted assigns of each party. Borrower
may not transfer, pledge or assign this Agreement or any rights or obligations under it without Collateral Agent’s and each Lender’s prior written consent (which
may be granted or withheld in Collateral Agent’s and each Lender’s discretion, subject to Section 12.6). The Lenders have the right, without the consent of or
notice to Borrower, to sell, transfer, assign, pledge, negotiate, or grant participation in (any such sale, transfer, assignment, negotiation, or grant of a participation,
a “Lender Transfer”) all or any part of, or any interest in, the Lenders’ obligations, rights, and benefits under this Agreement and the other Loan Documents;
provided, however, that any such Lender Transfer (other than a transfer, pledge, sale or assignment to an Eligible Assignee) of its obligations, rights, and benefits
under this Agreement and the other Loan Documents shall require the prior written consent of the Required Lenders (such approved assignee, an “Approved
Lender”). Borrower and Collateral Agent shall be entitled to continue to deal solely and directly with such Lender in connection with the interests so assigned
until Collateral Agent shall have received and accepted an effective assignment agreement in form satisfactory to Collateral Agent executed, delivered and fully
completed by the applicable parties thereto, and shall have received such other information regarding such Eligible Assignee or Approved Lender as Collateral
Agent reasonably shall require. Notwithstanding anything to the contrary contained herein, so long as no Event of Default has occurred and is continuing, no
Lender Transfer (other than a Lender Transfer in connection with (x) assignments by a Lender due to a forced divestiture at the request of any regulatory agency;
or (y) upon the occurrence of a default, event of default or similar occurrence with respect to a Lender’s own financing or securitization transactions) shall be
permitted, without
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Borrower’s consent, to any Person which is an Affiliate or Subsidiary of Borrower, a direct competitor of Borrower or a vulture hedge fund, each as determined
by Collateral Agent in its reasonable discretion.
 

12.2 Indemnification. Borrower agrees to indemnify, defend and hold Collateral Agent and the Lenders and their respective directors,
officers, employees, agents, attorneys, or any other Person affiliated with or representing Collateral Agent or the Lenders (each, an “Indemnified Person”)
harmless against: (a) all obligations, demands, claims, and liabilities (collectively, “Claims”) asserted by any other party in connection with; related to;
following; or arising from, out of or under, the transactions contemplated by the Loan Documents; and (b) all losses or Lenders’ Expenses incurred, or paid by
Indemnified Person in connection with; related to; following; or arising from, out of or under, the transactions contemplated by the Loan Documents between
Collateral Agent, and/or the Lenders and Borrower (including reasonable and documented attorneys’ fees and expenses), except for Claims and/or losses directly
caused by such Indemnified Person’s gross negligence or willful misconduct. Borrower hereby further indemnifies, defends and holds each Indemnified Person
harmless from and against any and all liabilities, obligations, losses, damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements of
any kind or nature whatsoever (including the fees and disbursements of counsel for such Indemnified Person) in connection with any investigative, response,
remedial, administrative or judicial matter or proceeding, whether or not such Indemnified Person shall be designated a party thereto and including any such
proceeding initiated by or on behalf of Borrower, and the reasonable expenses of investigation by engineers, environmental consultants and similar technical
personnel and any commission, fee or compensation claimed by any broker (other than any broker retained by Collateral Agent or Lenders) asserting any right to
payment for the transactions contemplated hereby which may be imposed on, incurred by or asserted against such Indemnified Person as a result of or in
connection with the transactions contemplated hereby and the use or intended use of the proceeds of the loan proceeds except for liabilities, obligations, losses,
damages, penalties, actions, judgments, suits, claims, costs, expenses and disbursements directly caused by such Indemnified Person’s gross negligence or willful
misconduct.
 

12.3 Time of Essence. Time is of the essence for the performance of all Obligations in this Agreement.
 

12.4 Severability of Provisions. Each provision of this Agreement is severable from every other provision in determining the enforceability
of any provision.
 

12.5 Correction of Loan Documents. Collateral Agent and the Lenders may correct patent errors and fill in any blanks in this Agreement
and the other Loan Documents consistent with the agreement of the parties, so long as Collateral Agent and the Lenders provide Borrower with written
notice of such correction and allow Borrower at least ten (10) days to object to such correction. In the event of such objection, such correction shall not be
made, except by an amendment signed by Collateral Agent, the Required Lenders and Borrower.
 

12.6 Amendments in Writing; Integration. (a) No amendment, modification, termination or waiver of any provision of this Agreement or
any other Loan Document, no approval or consent thereunder, or any consent to any departure by Borrower or any of its Subsidiaries therefrom, shall in any event
be effective unless the same shall be in writing and signed by Borrower, Collateral Agent and the Required Lenders provided that:
 

(i) no such amendment, waiver or other modification that would have the effect of increasing or reducing a Lender’s
Term Loan Commitment or Commitment Percentage shall be effective as to such Lender without such Lender’s written consent;
 

(ii) no such amendment, waiver or modification that would affect the rights and duties of Collateral Agent shall be
effective without Collateral Agent’s written consent or signature;
 

(iii) no such amendment, waiver or other modification shall, unless signed by all the Lenders directly affected
thereby, (A) reduce the principal of, rate of interest on or any fees with respect to any Term Loan or forgive any principal, interest (other than default interest) or
fees (other than late charges) with respect to any Term Loan (B) postpone the date fixed for, or waive, any payment of principal of any Term Loan or of interest
on any Term Loan (other than default interest) or any fees provided for hereunder (other than late charges or for any termination of any commitment); (C) change
the definition of the term “Required Lenders” or the percentage of Lenders which shall be required for the Lenders to take any action hereunder; (D) release all
or substantially all of any

 
24



 
material portion of the Collateral, authorize Borrower to sell or otherwise dispose of all or substantially all or any material portion of the Collateral or release any
Guarantor of all or any portion of the Obligations or its guaranty obligations with respect thereto, except, in each case with respect to this clause (D), as otherwise
may be expressly permitted under this Agreement or the other Loan Documents (including in connection with any disposition permitted hereunder); (E) amend,
waive or otherwise modify this Section 12.6 or the definitions of the terms used in this Section 12.6 insofar as the definitions affect the substance of this Section
12.6; (F) consent to the assignment, delegation or other transfer by Borrower of any of its rights and obligations under any Loan Document or release Borrower of
its payment obligations under any Loan Document, except, in each case with respect to this clause (F), pursuant to a merger or consolidation permitted pursuant
to this Agreement; (G) amend any of the provisions of Section 9.4 or amend any of the definitions of Pro Rata Share, Term Loan Commitment, Commitment
Percentage or that provide for the Lenders to receive their Pro Rata Shares of any fees, payments, setoffs or proceeds of Collateral hereunder; (H) subordinate the
Liens granted in favor of Collateral Agent securing the Obligations; or (I) amend any of the provisions of Section 12.10. It is hereby understood and agreed that
all Lenders shall be deemed directly affected by an amendment, waiver or other modification of the type described in the preceding clauses (C), (D), (E), (F), (G)
and (H) of the preceding sentence;
 

(iv) the provisions of the foregoing clauses (i), (ii) and (iii) are subject to the provisions of any interlender or agency
agreement among the Lenders and Collateral Agent pursuant to which any Lender may agree to give its consent in connection with any amendment, waiver or
modification of the Loan Documents only in the event of the unanimous agreement of all Lenders.
 

(b) Other than as expressly provided for in Section 12.6(a)(i)-(iii), Collateral Agent may, if requested by the Required Lenders,
from time to time designate covenants in this Agreement less restrictive by notification to a representative of Borrower.
 

(c) This Agreement and the Loan Documents represent the entire agreement about this subject matter and supersede prior
negotiations or agreements. All prior agreements, understandings, representations, warranties, and negotiations between the parties about the subject matter of
this Agreement and the Loan Documents merge into this Agreement and the Loan Documents.
 

12.7 Counterparts. This Agreement may be executed in any number of counterparts and by different parties on separate counterparts, each
of which, when executed and delivered, is an original, and all taken together, constitute one Agreement.

12.8 Survival. All covenants, representations and warranties made in this Agreement continue in full force and effect until this Agreement
has terminated pursuant to its terms and all Obligations (other than inchoate indemnity obligations and any other obligations which, by their terms, are to survive
the termination of this Agreement) have been satisfied. The obligation of Borrower in Section 12.2 to indemnify each Lender and Collateral Agent, as well as the
confidentiality provisions in Section 12.9 below, shall survive until the statute of limitations with respect to such claim or cause of action shall have run.
 

12.9 Confidentiality. In handling any confidential information of Borrower, the Lenders and Collateral Agent shall exercise the same
degree of care that it exercises for their own proprietary information, but disclosure of information may be made: (a) subject to the terms and conditions of this
Agreement, to the Lenders’ and Collateral Agent’s Subsidiaries or Affiliates, or in connection with a Lender’s own financing or securitization transactions and
upon the occurrence of a default, event of default or similar occurrence with respect to such financing or securitization transaction; (b) to prospective transferees
(other than those identified in (a) above) or purchasers of any interest in the Credit Extensions (provided, however, the Lenders and Collateral Agent shall, except
upon the occurrence and during the continuance of an Event of Default, obtain such prospective transferee’s or purchaser’s agreement to the terms of this
provision or to similar confidentiality terms); (c) as required by law, regulation, subpoena, or other order; (d) to Lenders’ or Collateral Agent’s regulators or as
otherwise required in connection with an examination or audit; (e) as Collateral Agent reasonably considers appropriate in exercising remedies under the Loan
Documents; and (f) to third party service providers of the Lenders and/or Collateral Agent so long as such service providers have executed a confidentiality
agreement with the Lenders and Collateral Agent with terms no less restrictive than those contained herein. Confidential information does not include information
that either: (i) is in the public domain or in the Lenders’

 
25



 
and/or Collateral Agent’s possession when disclosed to the Lenders and/or Collateral Agent, or becomes part of the public domain after disclosure to the Lenders
and/or Collateral Agent; or (ii) is disclosed to the Lenders and/or Collateral Agent by a third party, if the Lenders and/or Collateral Agent does not know that the
third party is prohibited from disclosing the information. Collateral Agent and the Lenders may use confidential information for any purpose, including, without
limitation, for the development of client databases, reporting purposes, and market analysis. The provisions of the immediately preceding sentence shall
survive the termination of this Agreement. The agreements provided under this Section 12.9 supersede all prior agreements, understanding, representations,
warranties, and negotiations between the parties about the subject matter of this Section 12.9.
 

12.10 Public Announcement. Notwithstanding anything else herein to the contrary, Borrower hereby agrees that Collateral Agent and each
Lender may, in consultation with Borrower, make a public announcement of the transactions contemplated by this Agreement, and may publicize the same on its
company website, in marketing materials, newspapers and other publications, and otherwise, and in connection therewith may use Borrower’s name, tradenames,
logos and any information related to the transactions to the extent such information is not confidential.
 

12.11 Right of Set Off. Borrower hereby grants to Collateral Agent and to each Lender, a lien, security interest and right of set off as
security for all Obligations to Collateral Agent and each Lender hereunder, whether now existing or hereafter arising upon and against all deposits, credits,
collateral and property, now or hereafter in the possession, custody, safekeeping or control of Collateral Agent or the Lenders or any entity under the control of
Collateral Agent or the Lenders (including a Collateral Agent affiliate) or in transit to any of them. At any time after the occurrence and during the continuance of
an Event of Default, without demand or notice, Collateral Agent or the Lenders may set off the same or any part thereof and apply the same to any liability or
obligation of Borrower even though unmatured and regardless of the adequacy of any other collateral securing the Obligations. ANY AND ALL RIGHTS TO
REQUIRE COLLATERAL AGENT TO EXERCISE ITS RIGHTS OR REMEDIES WITH RESPECT TO ANY OTHER COLLATERAL WHICH SECURES
THE OBLIGATIONS, PRIOR TO EXERCISING ITS RIGHT OF SETOFF WITH RESPECT TO SUCH DEPOSITS, CREDITS OR OTHER PROPERTY OF
BORROWER ARE HEREBY KNOWINGLY, VOLUNTARILY AND IRREVOCABLY WAIVED.
 

12.12 Cooperation of Borrower. If necessary, Borrower agrees to (i) execute any documents (including new Secured Promissory Notes)
reasonably required to effectuate and acknowledge each assignment of a Term Loan Commitment or Loan to an assignee in accordance with Section 12.1, (ii)
make Borrower’s management available to meet with Collateral Agent and prospective participants and assignees of Term Loan Commitments or Credit
Extensions (which meetings shall be conducted no more often than twice every twelve months unless an Event of Default has occurred and is continuing), and
(iii) assist Collateral Agent or the Lenders in the preparation of information relating to the financial affairs of Borrower as any prospective participant or assignee
of a Term Loan Commitment or Term Loan reasonably may request. Subject to the provisions of Section 12.9, Borrower authorizes each Lender to disclose to any
prospective participant or assignee of a Term Loan Commitment, any and all information in such Lender’s possession concerning Borrower and its financial
affairs which has been delivered to such Lender by or on behalf of Borrower pursuant to this Agreement, or which has been delivered to such Lender by or on
behalf of Borrower in connection with such Lender’s credit evaluation of Borrower prior to entering into this Agreement.
 

12.13 Borrower Liability. Either Borrower may, acting singly, request Credit Extensions hereunder. Each Borrower hereby appoints the
other as agent for the other for all purposes hereunder, including with respect to requesting Credit Extensions hereunder. Each Borrower hereunder shall be
jointly and severally obligated to repay all Credit Extensions made hereunder, regardless of which Borrower actually receives said Credit Extension, as if each
Borrower hereunder directly received all Credit Extensions. Each Borrower waives (a) any suretyship defenses available to it under the Code or any other
applicable law, and (b) any right to require Collateral Agent or any Lender to: (i) proceed against any Borrower or any other person; (ii) proceed against or
exhaust any security; or (iii) pursue any other remedy. Collateral Agent and or any Lender may exercise or not exercise any right or remedy it has against any
Borrower or any security it holds (including the right to foreclose by judicial or non-judicial sale) without affecting any Borrower’s liability. Notwithstanding any
other provision of this Agreement or other related document, each Borrower irrevocably waives all rights that it may have at law or in equity (including, without
limitation, any law subrogating Borrower to the rights of Collateral Agent and the Lenders under this Agreement) to seek contribution, indemnification or any
other form of reimbursement from any other Borrower, or any other Person now or hereafter
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primarily or secondarily liable for any of the Obligations, for any payment made by Borrower with respect to the Obligations in connection with this Agreement
or otherwise and all rights that it might have to benefit from, or to participate in, any security for the Obligations as a result of any payment made by Borrower
with respect to the Obligations in connection with this Agreement or otherwise. Any agreement providing for indemnification, reimbursement or any other
arrangement prohibited under this Section shall be null and void. If any payment is made to a Borrower in contravention of this Section, such Borrower shall
hold such payment in trust for Collateral Agent and the Lenders and such payment shall be promptly delivered to Collateral Agent for application to the
Obligations, whether matured or unmatured.
 
13. DEFINITIONS
 

13.1 Definitions. As used in this Agreement, the following terms have the following meanings:
 

“Account” is any “account” as defined in the Code with such additions to such term as may hereafter be made, and includes, without limitation, all
accounts receivable and other sums owing to Borrower.
 

“Account Debtor” is any “account debtor” as defined in the Code with such additions to such term as may hereafter be made.
 

“Affiliate” of any Person is a Person that owns 10% or more or controls directly or indirectly the Person, any Person that controls or is controlled
by or is under common control with the Person, and each of that Person’s senior executive officers, directors, partners and, for any Person that is a limited
liability company, that Person’s managers and members.
 

“Agreement” is defined in the preamble hereof.
 

“Amortization Date” is, (i) March 1, 2025, if either the Term B Loan or the Term C Loan is not made hereunder or (ii) September 1, 2025, if both
the Term B Loan and the Term C Loan is made hereunder.
 

“Annual Projections” is defined in Section 6.2(a).
 

“Anti-Terrorism Laws” are any laws relating to terrorism or money laundering, including Executive Order No. 13224 (effective September 24,
2001), the USA PATRIOT Act, the laws comprising or implementing the Bank Secrecy Act, and the laws administered by OFAC.

“Approved Fund” is any (a) Person, investment company, fund, securitization vehicle or conduit that is (or will be) engaged in making,
purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the ordinary course of its business and that is administered or
managed by (i) a Lender, (ii) an Affiliate of a Lender, or (iii) a Person (other than a natural person) or an Affiliate of a Person (other than a natural person) that
administers or manages a Lender, or (b) any Person (other than a natural person) which temporarily warehouses loans, or provides financing or securitizations,
in each case, for any Lender or any entity described in the preceding clause (a).
 

“Approved Lender” is defined in Section 12.1.
 

“Australian Sub” is Sierra Oncology Australia Pty Ltd, an Australian proprietary limited company and a wholly owned Subsidiary of Borrower.
 

“Basic Rate” is with respect to the Term Loan, the per annum rate of interest (based on a year of three hundred sixty (360) days) equal to the sum
of (a) the greater of (1) Prime Rate published in the Money Rates section of the Western Edition of The Wall Street Journal on the last Business Day of the
month that immediately precedes the month in which the interest will accrue and (2) Three and Twenty Five Hundredths percent (3.25%), plus (b) Five
and Twenty Five Hundredths percent (5.25%). Notwithstanding the foregoing, the Basic Rate for the Term Loan for the period from the Effective Date through
and including January 31, 2022 shall be Eight and Fifty Hundredths percent (8.50%).
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“Blocked Person” is any Person: (a) listed in the annex to, or is otherwise subject to the provisions of, Executive Order No. 13224, (b) a Person
owned or controlled by, or acting for or on behalf of, any Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No.
13224, (c) a Person with which any Lender is prohibited from dealing or otherwise engaging in any transaction by any Anti-Terrorism Law, (d) a Person that
commits, threatens or conspires to commit or supports “terrorism” as defined in Executive Order No. 13224, or (e) a Person that is named a “specially
designated national” or “blocked person” on the most current list published by OFAC or other similar list.
 

“Borrower” is defined in the preamble hereof.
 

“Borrower’s Books” are Borrower’s or any of its Subsidiaries’ books and records including ledgers, federal, and state tax returns, records regarding
Borrower’s or its Subsidiaries’ assets or liabilities, the Collateral, business operations or financial condition, and all computer programs or storage or any
equipment containing such information.

“Business Day” is any day that is not a Saturday, Sunday or a day on which Collateral Agent is closed. “Canadian Sub” is Sierra Oncology
Canada ULC, a British Columbia unlimited liability company and a wholly owned Subsidiary of Borrower.
 

“Cash Equivalents” are (a) marketable direct obligations issued or unconditionally guaranteed by the United States or any agency or any State
thereof having maturities of not more than one (1) year from the date of acquisition; (b) commercial paper maturing no more than one (1) year after its creation
and having the highest rating from either Standard & Poor’s Ratings Group or Moody’s Investors Service, Inc., (c) certificates of deposit maturing no more than
one (1) year after issue provided that the account in which any such certificate of deposit is maintained is subject to a Control Agreement in favor of Collateral
Agent to the extent required pursuant to Section 6.6. For the avoidance of doubt, the direct purchase by Borrower or any of its Subsidiaries of any Auction Rate
Securities, or purchasing participations in, or entering into any type of swap or other derivative transaction with respect to, or otherwise holding or engaging in
any ownership interest in, any type of Auction Rate Security by Borrower or any of its Subsidiaries shall be conclusively determined by the Lenders as an
ineligible Cash Equivalent, and any such transaction shall expressly violate each other provision of this Agreement governing Permitted Investments.
Notwithstanding the foregoing, Cash Equivalents does not include and Borrower, and each of its Subsidiaries, are prohibited from purchasing, purchasing
participations in, entering into any type of swap or other equivalent derivative transaction with respect to, or otherwise holding or engaging in any ownership
interest in any type of debt instrument (including, without limitation, any corporate or municipal bonds) with a long-term nominal maturity for which the
interest rate is reset through a dutch auction and more commonly referred to as an auction rate security (each, an “Auction Rate Security”).
 

“Claims” are defined in Section 12.2.
 

“Code” is the Uniform Commercial Code, as the same may, from time to time, be enacted and in effect in the State of New York; provided, that, to
the extent that the Code is used to define any term herein or in any Loan Document and such term is defined differently in different Articles or Divisions of the
Code, the definition of such term contained in Article or Division 9 shall govern; provided further, that in the event that, by reason of mandatory provisions of
law, any or all of the attachment, perfection, or priority of, or remedies with respect to, Collateral Agent’s Lien on any Collateral is governed by the Uniform
Commercial Code in effect in a jurisdiction other than the State of New York, the term “Code” shall mean the Uniform Commercial Code as enacted and in
effect in such other jurisdiction solely for purposes of the provisions thereof relating to such attachment, perfection, priority, or remedies and for purposes of
definitions relating to such provisions.
 

“Collateral” is any and all properties, rights and assets of Borrower described on Exhibit A.
 

“Collateral Account” is any Deposit Account, Securities Account, or Commodity Account, or any other bank account maintained by Borrower or
any Subsidiary that is a Borrower or Guarantor at any time.
 

“Collateral Agent” is, Oxford, not in its individual capacity, but solely in its capacity as agent on behalf of and for the benefit of the Lenders.
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“Commitment Percentage” is set forth in Schedule 1.1, as amended from time to time.
 

“Commodity Account” is any “commodity account” as defined in the Code with such additions to such term as may hereafter be made.
 

“Communication” is defined in Section 10.
 

“Compliance Certificate” is that certain certificate in the form attached hereto as Exhibit C.
 

“Contingent Obligation” is, for any Person, any direct or indirect liability, contingent or not, of that Person for (a) any indebtedness, lease,
dividend, letter of credit or other obligation of another Person such as an obligation directly or indirectly guaranteed, endorsed, co-made, discounted or sold
with recourse by that Person, or for which that Person is directly or indirectly liable; (b) any obligations for undrawn letters of credit for the account of that
Person; and (c) all obligations from any interest rate, currency or commodity swap agreement, interest rate cap or collar agreement, or other agreement or
arrangement designated to protect a Person against fluctuation in interest rates, currency exchange rates or commodity prices; but “Contingent Obligation” does
not include endorsements in the ordinary course of business. The amount of a Contingent Obligation is the stated or determined amount of the primary
obligation for which the Contingent Obligation is made or, if not determinable, the maximum reasonably anticipated liability for it determined by the Person in
good faith; but the amount may not exceed the maximum of the obligations under any guarantee or other support arrangement.
 

“Control Agreement” is any control agreement entered into among the depository institution at which Borrower or any of its Subsidiaries
maintains a Deposit Account or the securities intermediary or commodity intermediary at which Borrower or any of its Subsidiaries maintains a Securities
Account or a Commodity Account, Borrower and such Subsidiary, and Collateral Agent pursuant to which Collateral Agent obtains control (within the meaning
of the Code) for the benefit of the Lenders over such Deposit Account, Securities Account, or Commodity Account and which agreement is in such form and
substance as are reasonably satisfactory to Collateral Agent.
 

“Copyrights” are any and all copyright rights, copyright applications, copyright registrations and like protections in each work or authorship and
derivative work thereof, whether published or unpublished and whether or not the same also constitutes a trade secret.

“Credit Extension” is any Term Loan or any other extension of credit by Collateral Agent or Lenders for Borrower’s benefit.
 

“Default Rate” is defined in Section 2.3(b).
 

“Deposit Account” is any “deposit account” as defined in the Code with such additions to such term as may hereafter be made.
 

“Designated Deposit Account” is Borrower’s deposit account, account number ending 185, maintained with JPMorgan Chase Bank.
 

“Disbursement Letter” is that certain form attached hereto as Exhibit B.
 

“Dollars,” “dollars” and “$” each mean lawful money of the United States. “Effective Date” is defined in the preamble of this Agreement.

“Eligible Assignee” is (i) a Lender, (ii) an Affiliate of a Lender, (iii) an Approved Fund and (iv) any commercial bank, savings and loan association
or savings bank or any other entity which is an “accredited investor” (as defined in Regulation D under the Securities Act of 1933, as amended) and which
extends credit or buys loans as one of its businesses, including insurance companies, mutual funds, lease financing companies and commercial finance
companies, in each case, which either (A) has a rating of BBB or higher from Standard & Poor’s Rating Group and a rating of Baa2 or higher from Moody’s
Investors Service, Inc. at the date that it becomes a Lender or (B) has total
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assets in excess of Five Billion Dollars ($5,000,000,000.00), and in each case of clauses (i) through (iv), which, through its applicable lending office, is capable
of lending to Borrower without the imposition of any withholding or similar taxes; provided that notwithstanding the foregoing, “Eligible Assignee” shall not
include, unless an Event of Default has occurred and is continuing, (i) Borrower or any of Borrower’s Affiliates or Subsidiaries or (ii) a direct competitor of
Borrower or a vulture hedge fund, each as determined by Collateral Agent in its reasonable discretion. Notwithstanding the foregoing, (x) in connection with
assignments by a Lender due to a forced divestiture at the request of any regulatory agency, the restrictions set forth herein shall not apply and Eligible Assignee
shall mean any Person or party and (y) in connection with a Lender’s own financing or securitization transactions, the restrictions set forth herein shall not
apply and Eligible Assignee shall mean any Person or party providing such financing or formed to undertake such securitization transaction and any transferee
of such Person or party upon the occurrence of a default, event of default or similar occurrence with respect to such financing or securitization transaction;
provided that no such sale, transfer, pledge or assignment under this clause (y) shall release such Lender from any of its obligations hereunder or substitute any
such Person or party for such Lender as a party hereto until Collateral Agent shall have received and accepted an effective assignment agreement from such
Person or party in form satisfactory to Collateral Agent executed, delivered and fully completed by the applicable parties thereto, and shall have received such
other information regarding such Eligible Assignee as Collateral Agent reasonably shall require.
 

“Equipment” is all “equipment” as defined in the Code with such additions to such term as may hereafter be made, and includes without limitation
all machinery, fixtures, goods, vehicles (including motor vehicles and trailers), and any interest in any of the foregoing.
 

“Equity Event” is the receipt by Borrower on or after the Effective Date of unrestricted gross cash proceeds of not less than Seventy Five Million
Dollars ($75,000,000.00) from (i) the issuance and sale by Borrower of its equity securities and/or (ii) “up front” payments in connection with a licensing
transaction in the European Union for Borrower’s product candidate Momelotinib (MMB).
 

“ERISA” is the Employee Retirement Income Security Act of 1974, as amended, and its regulations. “Event of Default” is defined in Section 8.

“Final Payment” is a payment (in addition to and not a substitution for the regular monthly payments of principal plus accrued interest) due on the
earliest to occur of (a) the Maturity Date, or (b) the acceleration of any Term Loan, or (c) the prepayment of a Term Loan pursuant to Section 2.2(c) or (d), equal
to the original principal amount of such Term Loan multiplied by the Final Payment Percentage, payable to Lenders in accordance with their respective Pro
Rata Shares.
 

“Final Payment Percentage” is six percent (6.00%).
 

“Foreign Subsidiary” is a Subsidiary that is not an entity organized under the laws of the United States or any territory thereof.
 

“Funding Date” is any date on which a Credit Extension is made to or on account of Borrower which shall be a Business Day.
 

“GAAP” is generally accepted accounting principles set forth in the opinions and pronouncements of the Accounting Principles Board of the
American Institute of Certified Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such other
statements by such other Person as may be approved by a significant segment of the accounting profession in the United States, which are applicable to the
circumstances as of the date of determination.
 

“General Intangibles” are all “general intangibles” as defined in the Code in effect on the date hereof with such additions to such term as may
hereafter be made, and includes without limitation, all copyright rights, copyright applications, copyright registrations and like protections in each work of
authorship and derivative work, whether published or unpublished, any patents, trademarks, service marks and, to the extent permitted under applicable law,
any applications therefor, whether registered or not, any trade secret rights, including any rights to unpatented inventions, payment intangibles, royalties,
contract rights, goodwill, franchise agreements, purchase orders, customer lists, route
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lists, telephone numbers, domain names, claims, income and other tax refunds, security and other deposits, options to purchase or sell real or personal property,
rights in all litigation presently or hereafter pending (whether in contract, tort or otherwise), insurance policies (including without limitation key man, property
damage, and business interruption insurance), payments of insurance and rights to payment of any kind.
 

“Governmental Approval” is any consent, authorization, approval, order, license, franchise, permit, certificate, accreditation, registration, filing or
notice, of, issued by, from or to, or other act by or in respect of, any Governmental Authority.
 

“Governmental Authority” is any nation or government, any state or other political subdivision thereof, any agency, authority, instrumentality,
regulatory body, court, central bank or other entity exercising executive, legislative, judicial, taxing, regulatory or administrative functions of or pertaining to
government, any securities exchange and any self-regulatory organization.
 

“Guarantor” is any Person providing a Guaranty in favor of Collateral Agent.
 

“Guaranty” is any guarantee of all or any part of the Obligations, as the same may from time to time be amended, restated, modified or otherwise
supplemented.
 

“Indebtedness” is (a) indebtedness for borrowed money or the deferred price of property or services, such as reimbursement and other obligations
for surety bonds and letters of credit, (b) obligations evidenced by notes, bonds, debentures or similar instruments, (c) capital lease obligations, and (d)
Contingent Obligations.
 

“Indemnified Person” is defined in Section 12.2.
 

“Insolvency Proceeding” is any proceeding by or against any Person under the United States Bankruptcy Code, or any other bankruptcy or
insolvency law, including assignments for the benefit of creditors, compositions, extensions generally with its creditors, or proceedings seeking reorganization,
arrangement, or other relief.

“Insolvent” means not Solvent.
 

“Intellectual Property” means all of Borrower’s or any Subsidiary’s right, title and interest in and to the following:
 

(a) its Copyrights, Trademarks and Patents;
 

(b) any and all trade secrets and trade secret rights, including, without limitation, any rights to unpatented inventions, know-
how, operating manuals;
 

(c) any and all source code and domain names;
 

(d) any and all design rights which may be available to Borrower;
 

(e) any and all claims for damages by way of past, present and future infringement of any of the foregoing, with the right, but
not the obligation, to sue for and collect such damages for said use or infringement of the Intellectual Property rights identified above; and
 

(f) all amendments, renewals and extensions of any of the Copyrights, Trademarks or Patents.
 

“Inventory” is all “inventory” as defined in the Code in effect on the date hereof with such additions to such term as may hereafter be made, and
includes without limitation all merchandise, raw materials, parts, supplies, packing and shipping materials, work in process and finished products, including
without limitation such inventory as is temporarily out of any Person’s custody or possession or in transit and including any returned goods and any documents
of title representing any of the above.
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“Investment” is any beneficial ownership interest in any Person (including stock, partnership interest or other securities), and any loan, advance,
payment or capital contribution to any Person.
 

“IP Agreement” is that certain Intellectual Property Security Agreement entered into by and between Borrower and Collateral Agent dated as of IP
Security Date, as such may be amended from time to time.
 

“IP Security Date” is the first date on which the aggregate outstanding principal amount of the Term Loans equals or exceeds Fifty Million Dollars
($50,000,000.00).
 

“Key Person” is each of Borrower’s (i) Chief Executive Officer, who is Stephen G. Dilly as of the Effective Date, (ii) Chief Financial Officer, who
is Sukhi Jagpal as of the Effective Date and (iii) Chief Medical Officer, who is Barbara Klencke as of the Effective Date.
 

“Lender” is any one of the Lenders.
 

“Lenders” are the Persons identified on Schedule 1.1 hereto and each assignee that becomes a party to this Agreement pursuant to Section 12.1.
 

“Lenders’ Expenses” are all audit fees and expenses, costs, and expenses (including reasonable and documented attorneys’ fees and expenses, as
well as appraisal fees, fees incurred on account of lien searches, inspection fees, and filing fees) for preparing, amending, negotiating, administering, defending
and enforcing the Loan Documents (including, without limitation, those incurred in connection with appeals or Insolvency Proceedings) or otherwise incurred
by Collateral Agent and/or the Lenders in connection with the Loan Documents.
 

“Lien” is a mortgage, deed of trust, levy, charge, pledge, security interest, or other encumbrance of any kind, whether voluntarily incurred or arising
by operation of law or otherwise against any property.

“Loan Documents” are, collectively, this Agreement, the Perfection Certificates, each Compliance Certificate, each Disbursement Letter, each
Guaranty, the IP Agreement (if applicable), any subordination agreements, any note, or notes or guaranties executed by Borrower or any other Person, and any
other present or future agreement entered into by Borrower, any Guarantor or any other Person for the benefit of the Lenders and Collateral Agent in connection
with this Agreement; all as amended, restated, or otherwise modified.
 

“Material Adverse Change” is (a) a material impairment in the perfection or priority of Collateral Agent’s Lien in the Collateral or in the value of
such Collateral; (b) a material adverse change in the business, operations or condition (financial or otherwise) of (i) Borrower or (ii) Borrower and its
Subsidiaries, taken as a whole; or (c) a material impairment of the prospect of repayment of any portion of the Obligations.
 

“Maturity Date” is January 1, 2027.
 

“Obligations” are all of Borrower’s obligations to pay when due any debts, principal, interest, Lenders’ Expenses, the Prepayment Fee, the Final
Payment, and other amounts Borrower owes the Lenders now or later, in connection with, related to, following, or arising from, out of or under, this Agreement
or, the other Loan Documents, or otherwise, and including interest accruing after Insolvency Proceedings begin (whether or not allowed) and debts, liabilities,
or obligations of Borrower assigned to the Lenders and/or Collateral Agent, and the performance of Borrower’s duties under the Loan Documents.
 

“OFAC” is the U.S. Department of Treasury Office of Foreign Assets Control.
 

“OFAC Lists” are, collectively, the Specially Designated Nationals and Blocked Persons List maintained by OFAC pursuant to Executive Order
No. 13224, 66 Fed. Reg. 49079 (Sept. 25, 2001) and/or any other list of terrorists or other restricted Persons maintained pursuant to any of the rules and
regulations of OFAC or pursuant to any other applicable Executive Orders.
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“Operating Documents” are, for any Person, such Person’s formation documents, as certified by the Secretary of State (or equivalent agency) of
such Person’s jurisdiction of organization on a date that is no earlier than thirty (30) days prior to the Effective Date, and, (a) if such Person is a corporation, its
bylaws in current form, (b) if such Person is a limited liability company, its limited liability company agreement (or similar agreement), and (c) if such Person is
a partnership, its partnership agreement (or similar agreement), each of the foregoing with all current amendments or modifications thereto.
 

“Patents” means all patents, patent applications and like protections including without limitation improvements, divisions, continuations, renewals,
reissues, extensions and continuations-in-part of the same.

 
“Payment Date” is the first (1st) calendar day of each calendar month, commencing on March 1, 2022. “Perfection Certificate” and “Perfection

Certificates” is defined in Section 5.1.

“Permitted Indebtedness” is:
 

(a) Borrower’s Indebtedness to the Lenders and Collateral Agent under this Agreement and the other Loan Documents;
 

(b) Indebtedness existing on the Effective Date and disclosed on the Perfection Certificate(s);
 

(c) Subordinated Debt;
 

(d) unsecured Indebtedness to trade creditors incurred in the ordinary course of business;
 

(e) Indebtedness consisting of capitalized lease obligations and purchase money Indebtedness, in each case incurred by
Borrower or any of its Subsidiaries to finance the acquisition, repair, improvement or construction of fixed or capital assets of such person, provided that (i)
the aggregate outstanding principal amount of all such Indebtedness does not exceed Two Hundred Fifty Thousand Dollars ($250,000.00) at any time and (ii)
the principal amount of such Indebtedness does not exceed the lower of the cost or fair market value of the property so acquired or built or of such repairs or
improvements financed with such Indebtedness (each measured at the time of such acquisition, repair, improvement or construction is made);
 

(f) Indebtedness incurred as a result of endorsing negotiable instruments received in the ordinary course of Borrower’s
business;
 

(g) Indebtedness constituting a Permitted Investment described in clause (j) of the definition of Permitted Investments;
 

(h) Indebtedness in respect of performance bonds, bid bonds, appeal bonds, surety bonds and similar obligations, in each case,
provided, in the ordinary course of business; provided, however, the aggregate amount of such Indebtedness outstanding at any given time shall not exceed Five
Hundred Thousand Dollars ($500,000.00);
 

(i) Indebtedness arising from customary cash management and treasury services, and the honoring of a check, draft or similar
instrument against insufficient funds or from the endorsement of instruments for collection or deposit, in each case, in the ordinary course of business;
provided, however, the aggregate amount of such Indebtedness outstanding at any given time shall not exceed Five Hundred Thousand Dollars ($500,000.00);
 

(j) guarantees of commercial obligations of Subsidiaries (not constituting borrowed money debt) in the ordinary course of
business; provided, however, the aggregate amount of Indebtedness outstanding under this clause (j) at any given time shall not exceed Five Hundred Thousand
Dollars ($500,000.00);
 

(k) Indebtedness incurred on corporate credit cards in an aggregate principal amount of up to Five Hundred Thousand Dollars
($500,000) at any time outstanding;
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(l) Indebtedness in connection with letters of credit provided however the aggregate amount of such Indebtedness outstanding
does not exceed Five Hundred Thousand Dollars ($500,000.00) at any given time;
 

(m) deferred payments payable by Parent pursuant to that certain Asset Purchase Agreement, dated as of August 20, 2018, by
and among Parent, YM Biosciences Australia PTY LTD and Gilead Sciences, Inc., as amended and delivered to Collateral Agent prior to the Effective Date and
without any further amendments thereto that would increase the amount of the deferred payments;
 

(n) other unsecured Indebtedness in an aggregate principal amount not to exceed Five Hundred Thousand Dollars ($500,000)
outstanding at any time; and
 

(o) extensions, refinancings, modifications, amendments and restatements of any items of Permitted Indebtedness (a) through
(n) above, provided that the principal amount thereof is not increased or the terms thereof are not modified to impose materially more burdensome terms upon
Borrower, or its Subsidiary, as the case may be.
 

“Permitted Investments” are:
 

(a) Investments disclosed on the Perfection Certificate(s) and existing on the Effective Date;
 

(b) (i) Investments consisting of cash and Cash Equivalents held in Borrower’s Collateral Accounts that are maintained in
accordance with Section 6.6 of this Agreement, and (ii) any other Investments permitted by Borrower’s investment policy, as amended from time to time,
provided that such investment policy (and any such amendment thereto) has been approved in writing by Collateral Agent;
 

(c) Investments consisting of the endorsement of negotiable instruments for deposit or collection or similar transactions in the
ordinary course of Borrower;

(d) Investments consisting of deposit accounts in which Collateral Agent has a perfected security interest to the extent required
by Section 6.6;
 

(e) Investments in connection with Transfers permitted by Section 7.1;
 

(f) Investments consisting of (i) travel advances and employee relocation loans and other employee loans and advances in the
ordinary course of business, and (ii) loans to employees, officers or directors relating to the purchase of equity securities of Borrower or its Subsidiaries pursuant
to employee stock purchase plans or agreements approved by Borrower’s Board of Directors; not to exceed Two Hundred Fifty Thousand Dollars ($250,000.00)
in the aggregate for (i) and (ii) in any fiscal year;
 

(g) Investments (including debt obligations) received in connection with the bankruptcy or reorganization of customers or
suppliers and in settlement of delinquent obligations of, and other disputes with, customers or suppliers arising in the ordinary course of business;
 

(h) Investments consisting of notes receivable of, or prepaid royalties and other credit extensions, to customers and suppliers who
are not Affiliates, in the ordinary course of business; provided that this paragraph (h) shall not apply to Investments of Borrower in any Subsidiary;
 

(i) Investments in joint ventures, collaboration agreements, strategic alliances or similar arrangements consisting of the licensing
of technology, the development of technology or the providing of technical support; provided that any cash Investments do not exceed $500,000 in the aggregate
in any fiscal year; and
 

(j) Investments (i) by a Borrower or a Guarantor in any other Borrower or Guarantor, (ii) by Borrower or a Guarantor in
Subsidiaries that are not Borrowers or Guarantors, not to exceed Five Hundred Thousand Dollars ($500,000) in the aggregate in any fiscal year, and (iii) by
Subsidiaries (that are not a Borrower or a Guarantor) in other Subsidiaries (that are not a Borrower or a Guarantor) or in Borrower or Guarantor; and
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(k) other Investments not exceeding Five Hundred Thousand Dollars ($500,000) in the aggregate in any fiscal year.
 

“Permitted Licenses” are (A) licenses of over-the-counter software that is commercially available to the public, (B) non-exclusive and exclusive
licenses for the use of the Intellectual Property of Borrower or any of its Subsidiaries entered into in the ordinary course of business, provided, that, with respect
to each such license described in clause (B), (i) no Event of Default has occurred or is continuing at the time of entering into such license; (ii) the license
constitutes an arms-length transaction, the terms of which, on their face, do not provide for a sale or assignment of any Intellectual Property and do not restrict
the ability of Borrower or any of its Subsidiaries, as applicable, to pledge, grant a security interest in or lien on, or assign or otherwise Transfer any Intellectual
Property in favor of Collateral Agent; (iii) in the case of any exclusive license, (x) Borrower delivers ten (10) days’ prior written notice and a brief summary of
the terms of the proposed license to Collateral Agent and the Lenders and delivers to Collateral Agent and the Lenders copies of the final executed licensing
documents in connection with the exclusive license promptly upon consummation thereof, and (y) any such license could not result in a legal transfer of title of
the licensed property but may be exclusive in respects other than territory and may be exclusive as to territory only as to discrete geographical areas outside of
the United States; and (iv) all upfront payments, royalties, milestone payments or other proceeds arising from the licensing agreement that are payable to
Borrower or any of its Subsidiaries are paid to a Deposit Account that is governed by a Control Agreement, to the extent required by Section 6.6, and (C)
licenses existing as of the Effective Date and disclosed on the Perfection Certificate, as such licenses are in effect on the Effective Date and without any
amendments thereto.
 

“Permitted Liens” are:
 

(a) Liens existing on the Effective Date and disclosed on the Perfection Certificates or arising under this Agreement and the
other Loan Documents;

(b) Liens for taxes, fees, assessments or other government charges or levies, either (i) not due and payable or (ii) being
contested in good faith and for which Borrower maintains adequate reserves on its Books, provided that no notice of any such Lien has been filed or recorded
under the Internal Revenue Code of 1986, as amended, and the Treasury Regulations adopted thereunder;
 

(c) liens securing Indebtedness permitted under clause (e) of the definition of “Permitted Indebtedness,” provided that (i)
such liens exist prior to the acquisition of, or attach substantially simultaneous with, or within twenty (20) days after the, acquisition, lease, repair,
improvement or construction of, such property financed or leased by such Indebtedness and (ii) such liens do not extend to any property of Borrower other than
the property (and proceeds thereof) acquired, leased or built, or the improvements or repairs, financed by such Indebtedness;
 

(d) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature arising in the ordinary course of
business so long as such Liens attach only to Inventory, securing liabilities in the aggregate amount not to exceed One Hundred Thousand Dollars
($100,000.00), and which are not delinquent or remain payable without penalty or which are being contested in good faith and by appropriate proceedings
which proceedings have the effect of preventing the forfeiture or sale of the property subject thereto;
 

(e) Liens to secure payment of workers’ compensation, employment insurance, old-age pensions, social security and other like
obligations incurred in the ordinary course of business (other than Liens imposed by ERISA);
 

(f) Liens consisting of deposits to secure the performance of bids, tenders, trade contracts, leases, government contracts,
statutory obligations, surety, stay, customs and appeal bonds, performance and return money bonds and other obligations of a like nature, in each case in the
ordinary course of business; provided, however, the aggregate amount of such deposits does not exceed Five Hundred Thousand Dollars ($500,000.00) at any
given time;
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(g) Liens incurred in the extension, renewal or refinancing of the indebtedness secured by Liens described in (a) through (c),
but any extension, renewal or replacement Lien must be limited to the property encumbered by the existing Lien and the principal amount of the indebtedness
may not increase;
 

(h) leases or subleases of real property granted in the ordinary course of Borrower’s business (or, if referring to another
Person, in the ordinary course of such Person’s business), and leases, subleases, non-exclusive licenses or sublicenses of personal property (other than
Intellectual Property) granted in the ordinary course of Borrower’s business (or, if referring to another Person, in the ordinary course of such Person’s business),
if the leases, subleases, licenses and sublicenses do not prohibit granting Collateral Agent or any Lender a security interest therein;
 

(i) banker’s liens, rights of setoff and Liens in favor of financial institutions incurred in the ordinary course of business arising
in connection with Borrower’s deposit accounts or securities accounts held at such institutions solely to secure payment of fees and similar costs and expenses
and provided such accounts are maintained in compliance with Section 6.6(b) hereof;
 

(j) Liens arising from judgments, decrees or attachments in circumstances not constituting an Event of Default under Section
8.4 or 8.7;
 

(k) Liens consisting of Permitted Licenses;
 

(l) Liens securing any overdraft and related liabilities arising from treasury, depository or cash management services or
automated clearing house transfer of funds; provided, however, the aggregate amount of obligations secured by such Liens do not exceed Five Hundred
Thousand Dollars ($500,000.00) at any given time;

(m) easements, rights-of-way, restrictions and other similar encumbrances affecting real property which, in the aggregate, are
not substantial in amount, and which do not in any case materially detract from the value of the property subject thereto or materially interfere with the ordinary
conduct of the business of the applicable Person;
 

(n) Liens in favor of customs and revenue authorities arising as a matter of law to secure payment of customs duties in
connection with the importation of goods; provided, however, the aggregate amount of payments secured by such Liens at any given time does not exceed Five
Hundred Thousand Dollars ($500,000.00); and
 

(o) Liens on segregated Collateral Accounts specifically noted in the Perfection Certificate(s) or notified to Collateral Agent
pursuant to Section 6.6(b) solely securing Indebtedness permitted by clauses (k) and (l) of the definition of “Permitted Indebtedness;” provided, however
the aggregate balance in such Collateral Accounts does not exceed the aggregate amount of Permitted Indebtedness being secured thereby.
 

“Person” is any individual, sole proprietorship, partnership, limited liability company, joint venture, company, trust, unincorporated organization,
association, corporation, institution, public benefit corporation, firm, joint stock company, estate, entity or government agency.
 

“Prepayment Fee” is, with respect to any Term Loan subject to prepayment prior to the Maturity Date, whether by mandatory or voluntary
prepayment, acceleration or otherwise, an additional fee payable to the Lenders in amount equal to:
 

(i) for a prepayment made on or after the Effective Date through and including the first anniversary of the Effective
Date, two percent (2.00%) of the principal amount of such Term Loan prepaid;
 

(ii) for a prepayment made after the date which is after the first anniversary of the Effective Date through and
including the third anniversary of the Effective Date, one percent (1.00%) of the principal amount of the Term Loans prepaid; and
 

(iii) for a prepayment made after the third anniversary of Effective Date and prior to the Maturity Date, no
Prepayment Fee shall be applicable.
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“Pro Rata Share” is, as of any date of determination, with respect to each Lender, a percentage (expressed as a decimal, rounded to the ninth
decimal place) determined by dividing the outstanding principal amount of Term Loans held by such Lender by the aggregate outstanding principal amount of
all Term Loans.
 

“Registered Organization” is any “registered organization” as defined in the Code with such additions to such term as may hereafter be made.
 

“Required Lenders” means (i) for so long as all of the Persons that are Lenders on the Effective Date (each an “Original Lender”) have not
assigned or transferred any of their interests in their Term Loan, Lenders holding one hundred percent (100%) of the aggregate outstanding principal balance of
the Term Loan, or (ii) at any time from and after any Original Lender has assigned or transferred any interest in its Term Loan, Lenders holding at least sixty
six percent (66%) of the aggregate outstanding principal balance of the Term Loan and, in respect of this clause (ii), (A) each Original Lender that has not
assigned or transferred any portion of its Term Loan, (B) each assignee or transferee of an Original Lender’s interest in the Term Loan, but only to the extent
that such assignee or transferee is an Affiliate or Approved Fund of such Original Lender, and (C) any Person providing financing to any Person described in
clauses (A) and (B) above; provided, however, that this clause (C) shall only apply upon the occurrence of a default, event of default or similar occurrence with
respect to such financing.
 

“Requirement of Law” is as to any Person, the organizational or governing documents of such Person, and any law (statutory or common), treaty,
rule or regulation or determination of an arbitrator or a court or other Governmental Authority, in each case applicable to or binding upon such Person or any of
its property or to which such Person or any of its property is subject.

“Responsible Officer” is any of the President, Chief Executive Officer, or Chief Financial Officer of Borrower acting alone.
 

“Second Draw Period” is the period commencing on the date of the completion of all of the Term B Milestones and ending on the earliest of (i) the
date that is thirty (30) days immediately after the commencement of the Second Draw Period, (ii) June 30, 2022 and (iii) the occurrence and continuance of an
Event of Default; provided, however, that the Second Draw Period shall not commence if on the date of the completion of all the Term B Milestones an Event of
Default has occurred and is continuing.
 

“Secured Promissory Note” is defined in Section 2.4.
 

“Secured Promissory Note Record” is a record maintained by each Lender with respect to the outstanding Obligations owed by Borrower to
Lender and credits made thereto.
 

“Securities Account” is any “securities account” as defined in the Code with such additions to such term as may hereafter be made.
 

“Shares” is one hundred percent (100%) of the issued and outstanding capital stock, membership units or other securities owned or held of record
by Borrower or Borrower’s Subsidiary, in any Subsidiary; provided that, in the event Borrower, demonstrates to Collateral Agent’s reasonable satisfaction, that
a pledge of more than sixty five percent (65%) of the Shares of such Subsidiary which is a Foreign Subsidiary, creates a present and existing adverse tax
consequence to Borrower under the U.S. Internal Revenue Code, “Shares” shall mean sixty-five percent (65%) of the issued and outstanding capital stock,
membership units or other securities owned or held of record by Borrower or its Subsidiary in such Foreign Subsidiary.
 

“Solvent” is, with respect to any Person: the fair salable value of such Person’s consolidated assets (including goodwill minus disposition costs)
exceeds the fair value of such Person’s liabilities; such Person is not left with unreasonably small capital after the transactions in this Agreement; and such
Person is able to pay its debts (including trade debts) as they mature.
 

 
37



 
 

“Subordinated Debt” is indebtedness incurred by Borrower or any of its Subsidiaries subordinated to all Indebtedness of Borrower and/or its
Subsidiaries to the Lenders (pursuant to a subordination, intercreditor, or other similar agreement in form and substance satisfactory to Collateral Agent and the
Lenders entered into between Collateral Agent, Borrower, and/or any of its Subsidiaries, and the other creditor), on terms acceptable to Collateral Agent and the
Lenders.
 

“Subsidiary” is, with respect to any Person, any Person of which more than fifty percent (50%) of the voting stock or other equity interests (in the
case of Persons other than corporations) is owned or controlled, directly or indirectly, by such Person or through one or more intermediaries.
 

“Term Loan” is defined in Section 2.2(a)(iv) hereof.

“Term A Loan” is defined in Section 2.2(a)(i) hereof.

“Term B Loan” is defined in Section 2.2(a)(ii) hereof.

“Term C Loan” is defined in Section 2.2(a)(iii) hereof.

“Term D Loan” is defined in Section 2.2(a)(iv) hereof.

“Term B Milestones” are (i) the receipt by Borrower of positive topline data from the clinical trials of Borrower’s product candidate Momelotinib
(MMB) and (ii) the occurrence of the Equity Event.

“Term C Milestones” are (i) the receipt by Borrower of the final approval from the United States Food and Drug Administration for marketing and
sales of Borrower’s product candidate Momelotinib (MMB) and (ii) the achievement by Borrower of the Term B Milestones.
 

“Term Loan Commitment” is, for any Lender, the obligation of such Lender to make a Term Loan, up to the principal amount shown on Schedule
1.1. “Term Loan Commitments” means the aggregate amount of such commitments of all Lenders.
 

“Third Draw Period” is the period commencing on the date of the completion of all of the Term C Milestones and ending on the earliest of (i) the
date that is thirty (30) days immediately after the commencement of the Third Draw Period, (ii) December 31, 2023 and (iii) the occurrence and continuance of
an Event of Default; provided, however, that the Third Draw Period shall not commence if on the date of the completion of all the Term C Milestones an Event
of Default has occurred and is continuing.
 

“Trademarks” means any trademark and servicemark rights, whether registered or not, applications to register and registrations of the same and
like protections, and the entire goodwill of the business of Borrower connected with and symbolized by such trademarks.
 

“Transfer” is defined in Section 7.1.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Effective Date.
 

BORROWER:   BORROWER:
         
SIERRA ONCOLOGY, INC.   SIERRA ONCOLOGY CANADA, LLC
         
By: /s/ Sukhi Jagpal   By: /s/ Sukhi Jagpal
  Sukhi Jagpal     Sukhi Jagpal
  Chief Financial Officer     Chief Financial Officer
  (Principal Financial Officer)     (Principal Financial Officer)

 
 
COLLATERAL AGENT AND LENDER:
 
OXFORD FINANCE LLC
   
By: /s/ Colette H. Featherly
  Colette H. Featherly
  Senior Vice President
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the Effective Date.
 
BORROWER:   BORROWER:
     
SIERRA ONCOLOGY CANADA, LLC   SIERRA ONCOLOGY CANADA, LLC
     
     
     
     
 
 
COLLATERAL AGENT AND LENDER:
   
  By: /s/ Collette H. Featherly
    Collette H. Featherly
    Senior Vice President
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SCHEDULE 1.1
 

Lenders and Commitments
 

Term A Loans
Lender Term Loan Commitment Commitment Percentage

OXFORD FINANCE LLC $5,000,000 100.00%
TOTAL $5,000,000 100.00%

 
Term B Loans

Lender Term Loan Commitment Commitment Percentage
OXFORD FINANCE LLC $15,000,000 100.00%

TOTAL $15,000,000 100.00%
 

Term C Loans
Lender Term Loan Commitment Commitment Percentage

OXFORD FINANCE LLC $55,000,000 (or $70,000,000, if
neither Term B Loans nor the Term C Loans have

been made until June 30, 2022)

100.00%

TOTAL $55,000,000 (or $70,000,000, if
neither Term B Loans nor the Term C Loans

have been made until June 30, 2022)

100.00%

 
 
 
 

Aggregate (all Term Loans)
Lender Term Loan Commitment Commitment Percentage

OXFORD FINANCE LLC $75,000,000 100.00%
TOTAL $75,000,000 100.00%

 
 



 
 

EXHIBIT A
 

Description of Collateral
 

The Collateral consists of all of Borrower’s right, title and interest in and to the following personal property:
 

All goods, Accounts (including health-care receivables), Equipment, Inventory, contract rights or rights to payment of money, leases, license
agreements, franchise agreements, General Intangibles (including all Intellectual Property upon the funding of the Term C Loan), commercial tort claims,
documents, instruments (including any promissory notes), chattel paper (whether tangible or electronic), cash, deposit accounts and other Collateral Accounts,
all certificates of deposit, fixtures, letters of credit rights (whether or not the letter of credit is evidenced by a writing), securities, and all other investment
property, supporting obligations, and financial assets, whether now owned or hereafter acquired, wherever located; and
 

All Borrower’s Books relating to the foregoing, and any and all claims, rights and interests in any of the above and all substitutions for, additions,
attachments, accessories, accessions and improvements to and replacements, products, proceeds and insurance proceeds of any or all of the foregoing.
 

Notwithstanding the foregoing, the Collateral does not include (i) any license or contract, in each case if the granting of a Lien in such license or
contract is prohibited by or would constitute a default under the agreement governing such license or contract (but (A) only to the extent such prohibition is
enforceable under applicable law and (B) other than to the extent that any such term would be rendered ineffective pursuant to Sections 9-406, 9-408 or 9-409
(or any other Section) of Division 9 of the Code); provided that upon the termination, lapsing or expiration of any such prohibition, such license or contract, as
applicable, shall automatically be subject to the security interest granted in favor of Collateral Agent hereunder and become part of the “Collateral”, (ii) any
interest of Borrower under an Equipment lease if Borrower is prohibited by the terms of such lease from granting a security interest in such lease (or the
equipment subject thereto) or under which such an assignment or Lien would cause a default to occur under such lease; provided, however, that upon
termination of such prohibition, such interest shall immediately become Collateral without any action by Borrower, Collateral Agent or any Lender, (iii) any
Excluded Accounts; and (iv) until the IP Security Date, any Intellectual Property; provided, however, the Collateral shall include all Accounts and all proceeds
of Intellectual Property. If a judicial authority (including a U.S. Bankruptcy Court) would hold that a security interest in the underlying Intellectual Property is
necessary to have a security interest in such Accounts and such property that are proceeds of Intellectual Property, then the Collateral shall automatically, and
effective as of the Effective Date, include the Intellectual Property to the extent necessary to permit perfection of Collateral Agent’s security interest in such
Accounts and such other property of Borrower that are proceeds of the Intellectual Property. Commencing on the IP Security Date, the Collateral shall include
the Intellectual Property, other than any United States intent-to-use trademark applications to the extent that, and solely during the period in which ,the grant of
a security interest therein would impair the validity or enforceability of such intent-to-use trademark applications or a registration issuing from such intent-to-
use trademark application under applicable federal law, provided that upon submission and acceptance by the United States Patent and Trademark Office of an
amendment to allege use pursuant to 15 U.S.C. Section 1060(a) (or any successor provision), such intent-to-use trademark application shall be considered
Collateral..
 

Until the IP Security Date, pursuant to the terms of a certain negative pledge arrangement with Collateral Agent and the Lenders, Borrower has
agreed not to encumber any of its Intellectual Property.
 
 
 



 
 

EXHIBIT B
 

Form of Disbursement Letter
 

[see attached]
 
 



 
 

DISBURSEMENT LETTER
 

[DATE]
 
The undersigned, being the duly elected and acting of SIERRA ONCOLOGY, INC., a Delaware corporation with offices located at 1820 Gateway
Drive, Suite 110, San Mateo, CA 94404 and SIERRA ONCOLOGY CANADA, LLC, a Delaware limited liability company with offices located at 1820
Gateway Drive, Suite 110, San Mateo, CA 94404 (individually and collectively, jointly and severally, “Borrower”), does hereby certify to OXFORD
FINANCE LLC (“Oxford” and “Lender”), as collateral agent (the “Collateral Agent”) in connection with that certain Loan and Security Agreement dated as
of January 21, 2022, by and among Borrower, Collateral Agent and the Lenders from time to time party thereto (the “Loan Agreement”; with other capitalized
terms used below having the meanings ascribed thereto in the Loan Agreement) that:
 

1. The representations and warranties made by Borrower in Section 5 of the Loan Agreement and in the other Loan Documents are true and
correct in all material respects as of the date hereof, provided that those representations and warrants expressly referring to a specific date are true and correct in
all material respects as of such date.
 

2. No event or condition has occurred that would constitute an Event of Default under the Loan Agreement or any other Loan Document.
 

3. Borrower is in compliance with the covenants and requirements contained in Sections 4, 6 and 7 of the Loan Agreement.
 

4. All conditions referred to in Section 3 of the Loan Agreement to the making of the Loan to be made on or about the date hereof have
been satisfied or waived by Collateral Agent.
 

5. No Material Adverse Change has occurred.
 

6. The undersigned is a Responsible Officer.
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7. The proceeds of the Term [A][B][C][D] Loan shall be disbursed as follows:
 

Disbursement from Oxford:
Loan Amount $
Plus:
--Deposit Received

$

Less:
--Facility Fee

($)

[--Interim Interest ($)]
--Lender’s Legal Fees ($)*

Net Proceeds due from Oxford: $
 
 

TOTAL TERM [A][B][C][D] LOAN NET PROCEEDS FROM
LENDERS $

 

8. The Term Loan shall amortize in accordance with the Amortization Table attached hereto.
 

9. The aggregate net proceeds of the Term Loans shall be transferred to the Designated Deposit Account as follows:
 

Account Name:   SIERRA ONCOLOGY, INC.

Bank Name:   []

Bank Address:   []

Account Number:       

ABA Number:   []   
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* Legal fees and costs are through the Effective Date. Post-closing legal fees and costs, payable after the Effective Date, to be invoiced and paid post-closing.
 
 



 
 
 
Dated as of the date first set forth above    
     
BORROWER:   BORROWER:
     
SIERRA ONCOLOGY, INC   SIERRA ONCOLOGY CANADA, LLC
     
By:     By  
Name:     Name:  
Title:     Title:  
 
 
COLLATERAL AGENT AND LENDER:
 
OXFORD FINANCE LLC
 
By:  
Name:  
Title:  
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AMORTIZATION TABLE
(Term [A][B][C][D] Loan)

 
[see attached]

 



 
EXHIBIT C

 
Compliance Certificate

 

TO: OXFORD FINANCE LLC, as Collateral Agent and Lender
 
 
FROM: SIERRA ONCOLOGY, INC., a Delaware corporation, on behalf of all Borrowers
 
The undersigned authorized officer (“Officer”) of SIERRA ONCOLOGY, INC., hereby certifies that in accordance with the terms and conditions of the Loan
and Security Agreement by and among Borrower, Collateral Agent, and the Lenders from time to time party thereto (the “Loan Agreement;” capitalized terms
used but not otherwise defined herein shall have the meanings given them in the Loan Agreement),
 

(a) Borrower is in complete compliance for the period ending with all required covenants except as noted below;
 

(b) There are no Events of Default, except as noted below;
 

(c) Except as noted below, all representations and warranties of Borrower stated in the Loan Documents are true and correct in all material
respects on this date and for the period described in (a), above; provided, however, that such materiality qualifier shall not be applicable to any representations
and warranties that already are qualified or modified by materiality in the text thereof; and provided, further that those representations and warranties expressly
referring to a specific date shall be true, accurate and complete in all material respects as of such date.
 

(d) Borrower, and each of Borrower’s Subsidiaries, has timely filed all required tax returns and reports, Borrower, and each of Borrower’s
Subsidiaries, has timely paid all federal, foreign, and material state and local taxes, assessments, deposits and contributions owed by Borrower, or Subsidiary,
except as otherwise permitted pursuant to the terms of Section 5.8 of the Loan Agreement;
 

(e) No Liens have been levied or claims made against Borrower or any of its Subsidiaries relating to unpaid employee payroll or benefits of
which Borrower has not previously provided written notification to Collateral Agent and the Lenders.
 

Attached are the required documents, if any, supporting our certification(s). The Officer, on behalf of Borrower, further certifies that the attached
financial statements are prepared in accordance with Generally Accepted Accounting Principles (GAAP) and are consistently applied from one period to the
next except as explained in an accompanying letter or footnotes and except, in the case of unaudited financial statements, for the absence of footnotes and
subject to year-end audit adjustments as to the interim financial statements.
 
Please indicate compliance status since the last Compliance Certificate by circling Yes, No, or N/A under “Complies” column.
 

 
 



 
 
 

Reporting Covenant Requirement Actual Complies
 
 
1)   Financial statements   Quarterly within 45 days for the first three quarters and

90 days for the last quarter
          Yes   No   N/A

                             
2)   Annual (CPA Audited)

statements
  Within 120 days after FYE Yes   No   N/A            

                             
3)   Annual Financial

Projections/Budget (prepared on
a quarterly basis)

  Annually (within 45 days of FYE), and when revised           Yes   No   N/A

                             
4)   8-K, 10-K and 10-Q Filings   If applicable, within 5 days of filing   Yes           No   N/A
                             
5)   Compliance Certificate   Monthly within 30 days   Yes           No   N/A
                             
6)   IP Report   With Compliance Certificate delivered for last month of

each fiscal quarter
          Yes   No   N/A

                             
7)   Month end account statements   Monthly within 30 days   Yes   No   N/A   Total amount of cash

transferred
                             
8)   to Canadian Sub and Australian

Sub
  Monthly within 30 days $         Yes   No   N/A

                             
 
 
Deposit and Securities Accounts
 
 
 
(Please list all accounts; attach separate sheet if additional space needed)
 
Institution Name Account Number New Account? Account Control Agreement in place?
       
1)     Yes No Yes No
         
2)     Yes No Yes No
         
3)     Yes No Yes No
         
4)     Yes No Yes No
 
 
 

Financial Covenants
 
Covenant Requirement Actual Compliance
 
1) Minimum Revenues At least 75% of projections [    %]      Yes      No
  (trailing six months)    
 
 



 
 

Other Matters
 
1) Have there been any changes in management since the last Compliance Certificate? Yes No
       
2) Have there been any transfers/sales/disposals/retirement of Collateral or IP prohibited by the Loan Agreement? Yes No
       
3) Have there been any new or pending claims or causes of action against Borrower that involve more than Five Hundred

Thousand Dollars ($500,000.00)?
Yes No

       
4) Have there been any amendments of or other changes to the Operating Documents of Borrower or any of its

Subsidiaries? If yes, provide copies of any such amendments or changes with this Compliance Certificate.
Yes No

       
 
 



 
 
Exceptions
 
Please explain any exceptions with respect to the certification above: (If no exceptions exist, state “No exceptions.” Attach separate sheet if additional space
needed.)
 
SIERRA ONCOLOGY, INC., on
     
behalf of all Borrowers By
Name:    
Title:    
Date:    
 

 
 

LENDER USE ONLY
         
Received by:     Date:  
         
Verified by:     Date:  
         
Compliance Status:   Yes   No  

 
 
 
 



 
 

EXHIBIT D
 

Form of Secured Promissory Note
 

[see attached]
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SECURED PROMISSORY NOTE
(Term [A][B][C][D] Loan)

 
$ Dated: [DATE]
 

FOR VALUE RECEIVED, the undersigned, SIERRA ONCOLOGY, INC., a Delaware corporation with offices located at 1820 Gateway Drive,
Suite 110, San Mateo, CA 94404 and SIERRA ONCOLOGY CANADA, LLC, a Delaware limited liability company with offices located at 1820 Gateway
Drive, Suite 110, San Mateo, CA 94404 (individually and collectively, jointly and severally, “Borrower”) HEREBY PROMISES TO PAY to the order of
OXFORD FINANCE LLC (“Lender”) the principal amount of [ ] MILLION DOLLARS ($ ) or such lesser amount as shall equal the
outstanding principal balance of the Term [A][B][C][D] Loan made to Borrower by Lender, plus interest on the aggregate unpaid principal amount of such
Term [A][B][C][D] Loan, at the rates and in accordance with the terms of the Loan and Security Agreement dated January 21, 2022 by and among Borrower,
Lender, Oxford Finance LLC, as Collateral Agent, and the other Lenders from time to time party thereto (as amended, restated, supplemented or otherwise
modified from time to time, the “Loan Agreement”). If not sooner paid, the entire principal amount and all accrued and unpaid interest hereunder shall be due
and payable on the Maturity Date as set forth in the Loan Agreement. Any capitalized term not otherwise defined herein shall have the meaning attributed to
such term in the Loan Agreement.
 
Principal, interest and all other amounts due with respect to the Term [A][B][C][D] Loan, are payable in lawful money of the United States of America to
Lender as set forth in the Loan Agreement and this Secured Promissory Note (this “Note”). The principal amount of this Note and the interest rate applicable
thereto, and all payments made with respect thereto, shall be recorded by Lender and, prior to any transfer hereof, endorsed on the grid attached hereto which is
part of this Note.
 
The Loan Agreement, among other things, (a) provides for the making of a secured Term [A][B][C][D] Loan by Lender to Borrower, and (b) contains
provisions for acceleration of the maturity hereof upon the happening of certain stated events.
 
This Note may not be prepaid except as set forth in Section 2.2 (c) and Section 2.2(d) of the Loan Agreement.
 
This Note and the obligation of Borrower to repay the unpaid principal amount of the Term [A][B][C][D] Loan, interest on the Term [A][B][C][D] Loan and all
other amounts due Lender under the Loan Agreement is secured under the Loan Agreement.
 
Presentment for payment, demand, notice of protest and all other demands and notices of any kind in connection with the execution, delivery, performance and
enforcement of this Note are hereby waived.
 
Borrower shall pay all reasonable fees and expenses, including, without limitation, reasonable and documented attorneys’ fees and costs, incurred by Lender in
the enforcement or attempt to enforce any of Borrower’s obligations hereunder not performed when due.
 
This Note shall be governed by, and construed and interpreted in accordance with, the internal laws of the State of New York.
 
The ownership of an interest in this Note shall be registered on a record of ownership maintained by Lender or its agent. Notwithstanding anything else in this
Note to the contrary, the right to the principal of, and stated interest on, this Note may be transferred only if the transfer is registered on such record of
ownership and the transferee is identified as the owner of an interest in the obligation. Borrower shall be entitled to treat the registered holder of this Note (as
recorded on such record of ownership) as the owner in fact thereof for all purposes and shall not be bound to recognize any equitable or other claim to or
interest in this Note on the part of any other person or entity.
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IN WITNESS WHEREOF, Borrower has caused this Note to be duly executed by one of its officers thereunto duly authorized on the date
hereof.
 
 
BORROWER:   BORROWER:
     
SIERRA ONCOLOGY, INC.   SIERRA ONCOLOGY CANADA, LLC
     
By:     By  
Name:     Name:  
Title:     Title:  
 
 
 
 
 
 
 
 
 
 



 
 

LOAN INTEREST RATE AND PAYMENTS OF PRINCIPAL
 

Date
 

Principal Amount
 

Interest Rate
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EXHIBIT 31.1

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Stephen G. Dilly, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Sierra Oncology, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 6, 2022
 
   

  /s/ Stephen G. Dilly
   Stephen G. Dilly

  Chief Executive Officer
  (Principal Executive Officer)
 



EXHIBIT 31.2

CERTIFICATION OF PERIODIC REPORT UNDER SECTION 302 OF
THE SARBANES-OXLEY ACT OF 2002

I, Sukhi Jagpal, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Sierra Oncology, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) for the registrant and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during
the period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: May 6, 2022
 
   

  /s/ Sukhi Jagpal
 

  Sukhi Jagpal
  Chief Financial Officer
  (Principal Financial Officer)
 



EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Stephen G. Dilly, Chief Executive Officer of Sierra Oncology, Inc. (Company), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

  • the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2022 (Report), as filed with the Securities and Exchange
Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

  • the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company
for the periods presented therein.

Date: May 6, 2022
 

 

/s/ Stephen G. Dilly
Stephen G. Dilly
Chief Executive Officer
(Principal Executive Officer)

 



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

I, Sukhi Jagpal, Chief Financial Officer of Sierra Oncology, Inc. (Company), do hereby certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002, that to the best of my knowledge:

  • the Quarterly Report on Form 10-Q of the Company for the quarter ended March 31, 2022(Report), as filed with the Securities and Exchange
Commission, fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

  • the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company
for the periods presented therein.

Date: May 6, 2022
 

 

/s/ Sukhi Jagpal
Sukhi Jagpal
Chief Financial Officer
(Principal Financial Officer)

 

 


