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The information contained in this preliminary prospectus is not complete and may be changed. These securities may not be sold until the registration
statement filed with the Securities and Exchange Commission is effective. This preliminary prospectus is not an offer to sell these securities and it is
not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

1,923,100 Shares

Common Stock

Kiromic BioPharma, Inc.

This is a firm commitment initial public offering of shares of common stock of Kiromic BioPharma, Inc. Prior to this offering, there has been no public market
for our common stock. We anticipate that the initial public offering price of our shares will be between $12.00 and $14.00.

We have applied to list our common stock on the Nasdaq Capital Market under the symbol "KRBP."

We are an "emerging growth company" under the federal securities laws and have elected to comply with certain reduced public company reporting
requirements.

Investing in our common stock involves a high degree of risk. See "Risk Factors" beginning on page 29.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if
this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

  Per Share  Total
Initial public offering price  $               $              
Underwriting discounts and commissions(1)  $               $              
Proceeds to us, before expenses  $               $              

(1) Underwriting discounts and commissions do not include a non-accountable expense allowance equal to 1.0% of the initial public offering price payable
to the underwriters. We refer you to "Underwriting" beginning on page 167 for additional information regarding underwriters' compensation.

We have granted a 45-day option to the representative of the underwriters to purchase up to                  additional shares of common stock solely to cover over-
allotments, if any.

The underwriters expect to deliver the shares to purchasers on or about                  , 2020.

ThinkEquity
a division of Fordham Financial Management, Inc.

The date of this prospectus is                  , 2020

PRELIMINARY PROSPECTUS  SUBJECT TO COMPLETION  DATED JUNE 26, 2020
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PROSPECTUS SUMMARY 

This summary highlights information that we present more fully in the rest of this prospectus. This summary does not contain all of the information you
should consider before buying our shares in this offering. This summary contains forward-looking statements that involve risks and uncertainties, such
as statements about our plans, objectives, expectations, assumptions or future events. These statements involve estimates, assumptions, known and
unknown risks, uncertainties and other factors that could cause actual results to differ materially from any future results, performances or achievements
expressed or implied by the forward-looking statements. See "Special Note Regarding Forward-Looking Statements." You should read the entire
prospectus carefully, including the "Risk Factors" section and the financial statements and the notes to those statements.

THE COMPANY

Overview

We are a target discovery and gene-editing company utilizing artificial intelligence and our proprietary neural network platform with a therapeutic focus
on immuno-oncology.

Our proprietary target discovery engine is called "Diamond."

Kiromic's Diamond is big data science meeting target identification, dramatically compressing man-years and billions of drug development dollars to
develop a live drug.

Without Kiromic's Diamond, the management of all the data required to solve the Target Identification puzzle is both challenging and inefficient. Normal
data required for target identification would require manual analysis of thousands of cancer tissue samples with billions of data points, looking at
millions of mutations, and poring over thousands of publications on oncology and targets.

Diamond (Screening, Prioritizing, and Harmonizing)

Diamond is a computational platform and a neural network that can identify new cancer immunological targets for T cells and B cells. Diamond is an
artificial intelligence and machine learning approach that can identify novel surface tumor targets. It uses public and proprietary samples and can expand
into the tumor target space.

Diamond addresses the main challenges in today's clinical pipeline: target identification.
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Diamond generates a prioritized list of cancer immunological targets for T cells and B cells. These targets can be used to create therapies such as
antibody therapies, T cell therapies, T cell receptor therapies, CAR-T cell therapies and vaccine therapies.

Diamond's cognitive and deep learning capabilities extract information from our extensive digital library consisting of clinical studies, genomic and
proteomic datasets. Diamond harmonizes all the raw data and creates datasets, which allows us to screen for cancer targets. Diamond will identify and
prioritize lists of genes (biomarkers, wild type, mutant, isoform, neoepitope, etc.) that are highly and specifically expressed in the disease of interest
while providing its distribution and methylation status across the entire patient population. It also maps out the exact portion of the gene that will elicit
an immune response.

Diamond performs meta-analysis and convolution studies while standardizing and normalizing data across multiple and variable experimental platforms,
then allows for the visualization of consistent and accurate results in a user-friendly fashion.

2
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See our Diagram below which will walk readers through our process of going from antigens and target libraries to finish with target selection by our
artificial intelligence engine.
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Prioritizing T and B Cell Targets.    Diamond generates a prioritized list of cancer immunological targets for T cells and B cells. These targets can be
used to create therapies such as antibody therapies, T cell therapies, T cell receptor therapies, CAR T cell therapies and vaccine therapies.

Identify Highly Expressed Genes.    Diamond's cognitive and deep learning capabilities extract information from our extensive digital library consisting
of clinical studies, genomic and proteomic datasets. Diamond harmonizes all the raw data and creates datasets which allows us to screen for cancer
targets. Diamond will identify and prioritize lists of genes (biomarkers, wild type, mutant, isoform, neoepitope, etc.) that are highly and specifically
expressed in the disease of interest while providing its distribution status across the entire patient population. It also maps out the exact portion of the
gene that will elicit an immune response.

Performs Meta Analysis.    Diamond performs meta-analysis and convolution studies while standardizing and normalizing data across multiple and
variable experimental platforms, then allows for the visualization of consistent and accurate results in a user-friendly fashion.

Predict Isoform Targets.    Cancer cells will down regulate or shed targets in order to avoid detection and destruction by T cells (the immune system).
These variations are known as isoforms. CancerSplice also shows a box plot by tissue of expression of the isoform in normal cancer genome atlas tissues
and a box plot of the matching isoform in genotype-tissue expression program normal data. The sequence of amino acids that are specific for the
selected cancer isoforms are then directly fed to Diamond's artificial neural capsule network for peptide design and prioritization.

CancerSplice (Isoform Target Prediction)

Cancer cells will down-regulate or shed targets in order to avoid detection and destruction by T cells (the immune system). One mechanism for this
tumor defense is the selection for alternative splice forms of target proteins. These variations are known as isoforms. Target isoforms include variations
in their primary amino acid sequence that can change both the final folded form of the target plus their ability to be recognized by pre-existing and
modified T cells. Within a heterogeneous cancer cell population, isoforms can preferentially expand to avoid detection and destruction by T cells. These
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isoforms can make it impossible for T cells to outright bind the targets on cancer cells. No binding to the target means no killing of cancer cells.

To solve the problem of identifying shared, common cancer-specific antigens derived from alternative splicing and cancer-specific isoform formation,
we have developed a fully integrated in silico methodology to predict cancer-specific isoforms called CancerSplice.

CancerSplice allows for the prediction and prioritization of iso-antigens which could serve as a novel source of tumor targets, highly specific for
neoplastic cells but without the drawback of also being highly patient-specific.

CancerSplice allows the user to select a tissue type from the cancer genome atlas along with thresholds for filtering isoforms (minimum and maximum
tumor and normal cell transcript parts per million). Based on the tissue selected, CancerSplice displays a sorted list of isoforms that are elevated in high-
expressing tumors versus normal tissues which have low expression. Differential analysis is then performed and used to generate two types of lists:
(1) isoforms expressed in tumor but not expressed in normal tissues; and (2) isoforms expressed in normal tissues but yet at a much higher level in
tumors. CancerSplice then allows the user to click on an isoform in the list to select a specific isoform to display in a detailed panel, which shows the
multi-sequence alignment for the isoform, as well as all the other isoforms of that gene.

Finally, CancerSplice also shows a box plot by tissue of expression of the isoform in normal cancer genome atlas tissues and a box plot of the matching
isoform in genotype-tissue expression program normal data. The sequence of amino acids that are specific for the selected cancer isoforms are then
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directly fed to Diamond's artificial neural capsule network for peptide design and prioritization. Therefore, we believe that we have developed unique
tools to address the issue with tumor-specific iso-antigens through CancerSplice and Diamond.

Target isoforms are protein variants of the same targets that occur during the normal processing of immature gene transcripts to the mature form.

Target isoforms include variations in their primary amino acid sequence that can change both the final folded form of the target plus their ability to be
recognized by modified T cells (autologous/allogeneic) and other cells, such as NK or invariant NKT cells (often used in the allogeneic setting).

If they are the predominate form on the cell surface, these isoforms can make it impossible for T cells to outright bind the targets on cancer cells.

No binding or insufficient binding to the isoform results in no killing of cancer cells.

Our CancerSplice accurately predicts the most appropriate isoforms for T cells to bind and destroy cancer cells.

Immune Therapies Using Our Artificial Intelligence Selected Targets

With our artificial intelligence (Diamond), we seek to use our targets to train immune cells. The trained immune cells generate a therapeutic immune
response in patients. These peptide sequences, known as tumor-specific iso-antigens, generate an immunological response and therefore eradicate cancer
cells.

We are developing our brand of CAR cell product candidates known as ALEXIS (Allogenic Lead Exogenous Isoforms). These are designed to treat
cancer by capitalizing on the immune system's ability to destroy cancer cells. These products are in the pre-IND stage of the FDA clinical trial process.
We are currently going through the validation process and expect that IND enabling studies will commence in the second half of 2020.

CAR-T cell therapy, a form of cancer immunotherapy, has recently emerged as a revolutionary and potentially curative therapy for patients with
hematologic cancers, including refractory cancers. In 2017, two autologous anti-CD19 CAR-T cell therapies, Kymriah, developed by Novartis
International AG, and Yescarta, developed by Kite Pharma, Inc., (now part of Gilead), were approved by the FDA for the treatment of
relapsing/remitting B cell precursor acute lymphoblastic leukemia and relapsing/remitting
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large B cell lymphoma, respectively. Autologous CAR-T cell therapies are manufactured individually for the patient's use by modifying the patient's own
T cells outside the body, causing the T cells to express CARs. The entire manufacturing process is dependent on the viability of each patient's T cells and
takes approximately three to four weeks. Allogenic T cell therapies involve engineering healthy donor T cells, which we believe will allow for the
creation of an inventory of off-the-shelf products that can be delivered to a larger portion of eligible patients throughout the world.

We have not generated any revenue from sales to date, and we continue to incur significant research and development and other expenses related to our
ongoing operations. As a result, we are not and have never been profitable and have incurred losses in each period since we began principal business
operations in 2012.

Engineered T Cell Therapy

White blood cells are a component of the immune system and are responsible for defending the body against infectious pathogens and other foreign
material. T cells are a type of white blood cell and are involved in both sensing and killing infected or abnormal cells, including cancer cells, as well as
coordinating the activation of other cells in an immune response.

T cells can be distinguished from other white blood cells by T cell receptors present on their cell surface. These receptors contribute to tumor
surveillance by directing T cells to recognize infected and destroy cancerous cells. When T cells with cancer-specific receptors are absent, present in low
numbers, of poor quality or rendered inactive by suppressive mechanisms, cancer may grow and spread. In addition, standard of care treatments, such as
chemotherapy regimens, as well as disease specific factors can damage the patient's immune system, thereby inhibiting the ability of T cells to kill
cancer.

Engineered T cell therapy is a type of immunotherapy treatment whereby human T cells are removed from the body and engineered to express CARs
which, when infused into a patient, may recognize and destroy cancer cells in a more targeted manner.

CARs are engineered molecules that, when present on the surface of a T cell, enable the T cell to recognize specific proteins or antigens that are present
on the surface of other cells.

There are two primary approaches to engineered T cell therapy: autologous and allogenic. Autologous therapies use engineered T cells derived from the
individual patient, while allogenic therapies use engineered T cells derived from healthy donor T cells.

The autologous approach, pioneered by Novartis, Kite and others, has been highly successful in engineering patients' immune systems to fight cancer, in
particular CD19 positive cancers, resulting in significant remission rates. Autologous products are manufactured by first collecting a patient's white
blood cells, through a process known as leukapheresis, separating the T cells from the patient's blood sample and proliferating the isolated T cells. After
the cells have multiplied, the CAR construct is virally transduced into the T cells and the engineered T cells are then propagated until a sufficient number
of cells are available for infusion into the patient. Finally, the engineered T cells are frozen, and then shipped back to the clinical center for
administration to the patient. The process from leukapheresis to delivery to the clinical center takes approximately three to four weeks.

Allogenic engineered T cells are manufactured in a similar manner as autologous, but with two key differences: (1) allogenic T cells are derived from
healthy donors, not cancer patients, and (2) allogenic T cells must also be genetically engineered to minimize the risk of graft-versus-host disease, a
condition where allogenic T cells can recognize the patient's normal tissue as foreign and cause damage in the patient.
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Our Approach

Our operating motto is Better Target, Better Life TM.

Our goal is to defeat cancer by developing immunotherapies that rely on improving target discovery and validation. With better targets, we believe our
therapies will be more effective than the current crop of immunotherapies using older targets.

We are currently in the process of validating different tumor-specific immunotherapy product candidates for refractory CAR-T cell patients. Refractory
CAR-T cell patients are those who have received CAR-T cell treatments for their indication, however, they either showed low or no benefit from this
treatment. We validate biomarkers for these product candidates using the technologies and processes discussed in the sections below. The development
schema below describes the path forward for developing our novel product candidates.
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ABBIE (Delivery Vehicle) 

ABBIE Summary

ABBIE is a novel gene-editing system for inserting therapeutic genes safely into the genome of a host cell.

ABBIE technology comprises two main components, (i) a genome template (extracted from the ALEXIS plasmid), containing the therapeutic genes
needed to retrain tumor-killing cells, and (ii) the gene-editing machinery required to safely insert this template into the genome of the therapeutic cells.

The ABBIE protein accompanies the CAR-containing genome template as it passes through the cell membrane into the nucleus and guides the template-
flanking sequences (the "glue") safely into the target genome.

Due to this targeting ability, ABBIE can also be used to remove unwanted, inhibitory genes. CAR expression on the Gamma-Delta T cells allows them
to detect and destroy the antigen-expressing targeted cells.

The OFF switch permits fast shutdown in the event of an unexpected toxicity. Additional Anti-tumor factors can help neutralize the toxic tumor
microenvironment.

ABBIE: Development

We are currently developing ABBIE (A Binding-Based Integrase Enzyme) for delivering our product candidates. ABBIE is a non-viral gene-editing
mechanism to insert the target DNA template information into the T cell genome at a predetermined locus. ABBIE allows for insertion of the genome
template into the T cells so that they could express the CAR protein and other accessory proteins while possibly eliminating unwanted inhibitory
proteins.

The non-viral vector template is simultaneously physically comingled with the patient's T/NK cells. The non-viral vector transfers the target's genomic
information into the T/NK cells, where it is integrated into the T/NK cell's genome. T/NK cells now have been reprogramed with the genomic
information for targeting and can successfully identify the targets on the cancer cells. This T/NK cell therapy is infused into the patient. T/NK cells will
hunt down cancer cells with the known targets and destroy these cancer cells.

We believe that this gene delivery platform will deliver the DNA template to the T/NK cell genomes at a lower cost and shorter timeframe versus a viral
vector. By comparison, a retroviral vector would have a longer development lead time (~12 months) with an increased insertional mutagenesis risk.
Insertional mutagenesis means that a random insertion of the DNA could activate uncontrolled cell growth. ABBIE allows for a more consistent
expression and will have a shorter development lead time (3-6 months). It avoids unnecessary risks by targeting a single locus and produces more
predictable cell-to-cell expressions.
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The development of ABBIE involves a multi-step process, which includes preparation of an integration-deficient lentivirus, a sensitive, targeted gene
knock-out assay system, optimization of an inducible ABBIE protein expression system, a powerful screen for gene targeting efficiency, and a sensitive
screen of additional ABBIE mutants to further improve efficacy. Altogether, the development plan involves construction of dozens of plasmid
constructs, which are complete. To date, we have successfully completed the high transduction efficiency lentivirus system for our assays along with the
non-integrating lentivirus system. Optimization of the selection schema is over 70% complete and the construction of the inducible expression and
knock-out systems are well underway. If no major obstacles are encountered, we expect to be able to begin producing effector cells for in vitro testing
using ABBIE by December 2020.
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SWITCHES

ACTIVATION Switch.    A rapidly deployed activation switch can provide a survival and proliferation signal to the therapeutic cells to enhance their
efficacy and persistence in vivo.

ATTENUATION Switch.    A rapidly deployed attenuation switch can intercept activation signals transiently to minimize toxicity following successful
anti-tumor interactions. Choice of two non-mutually exclusive Attenuation Switch approaches: (a) a protein-based switch that rapidly triggers
attenuation of target cells in a dose-dependent fashion. (b) a small molecule-based approach to rapidly and reversibly attenuate cell signaling.

SAFETY Switch.    A rapidly deployed, protein-based safety switch can eliminate therapeutic cells in case of acute toxicity. The safety switch is
designed to eliminate either: (a) essentially all active therapeutic cells. (b) only the most active cells, preserving a cohort of backup therapeutic cells for
long-term control of residual relapsing tumor cells. The Safety Switch will be co-expressed along with the bioactive chimeric activation receptor (CAR),
the Activation Switch, and the Attenuation Switch.
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Manufacturing Allogeneic Effector Cells

The three primary steps to creating our engineered effector cells are: (1) collection, (2) gene editing, and (3) purification, formulation, and storage.

PD-1: Avoiding Antigen Escape

To further boost the potency of our effector cells, we plan to explore an additional targeting element that interferes with the inhibitory "checkpoint"
protein, PD-1 found on most activated T cells and other effector cells. By interacting with the PD-L1 and PD-L2 inhibitory ligands often found at high
levels within the tumor microenvironment, PD-1 normally sends a suppressive signal to the cell to shut down its activity in a process known as
exhaustion. However, using a "flipped" signaling receptor, we plan to turn PD-1 "inside-out," changing this inhibitory signal to a stimulatory signal.
Thus, with two ways to activate the anti-tumor cells, the chances for the tumor to escape treatment are greatly reduced.
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The chPD1 Receptor is activated by engagement with PD-L1+ or PD-L2+ tumors.

chPD1-expressing T cells can efficiently lyse both hematologic and solid tumors expressing PD-L1 and/or PD-L2, leading to greatly improved survival
with minimal toxicity in animal models.

chPD1 Receptor signaling also leads to cytokine release that can have widespread anti-tumor effects in the tumor microenvironment.

Step 1. Collection

The starting material for our engineered T/NK cell products is white blood cells. For our allogenic products, the T/NK cells are collected from a healthy
donor. These are collected using a standard blood bank procedure known as leukapheresis. The collected cells are then sent to a central processing
facility, where the peripheral blood mononuclear cells, including T/NK cells, are isolated from the other sample components. The T/NK cells for our
allogenic products are isolated and stored frozen, creating an inventory of starting healthy donor cells for manufacturing.
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Step 2. Gene Editing

These cells are stimulated to proliferate, then transduced with a non-replicating retroviral vector to introduce the CAR gene into the patient's T/NK cells.

We are also currently developing ABBIE, which is a non-viral gene-editing mechanism to insert the target DNA template information into the T/NK cell
genome. The CAR sequence will direct the expression of CAR proteins on the cell surface that allows the transduced T/NK cells to recognize and bind
to a target molecule that is present on cancer cells.

Step 3. Purification, Formulation, and Storage

These engineered cells are then propagated in cell culture bags until sufficient cells are available. The engineered T/NK cells are then washed and frozen
at the cell processing site.

For our allogenic products, the engineered cells are frozen and sent to long-term storage in the vapor phase of liquid nitrogen. This inventory will be
securely stored and then shipped to oncology centers as needed.
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Note that we have not yet completed our ABBIE (gene editing) technology as shown in Step No. 5 above. Our clinical trial will be using the current
industry standard retroviral vector.
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Our Product Pipeline and Development

Using our proprietary technologies, we are researching and developing multiple product candidates for the treatment of blood cancers and solid tumors.
Our product candidates are allogenic engineered cells to be used for specific patients or as off-the-shelf treatments for any patient with a particular
cancer type. Each product candidate targets a selected antigen expressed on tumor cells and bears specific engineered attributes.

In the near term, we are progressing multiple product candidates directed at promising targets for blood cancers, including refractory large B cell
lymphoma, and targets associated with solid tumors, such as malignant pleural mesothelioma (lung) and epithelial ovarian cancer.

Our product pipeline is represented in the diagram below:
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ALEXIS Isoform Mesothelin EOC

ALEXIS Isoform Mesothelin is our allogenic CAR cell product candidate targeting Isoform Mesothelin. We are still planning clinical trials before
submitting this product for authorization.

ALEXIS Isoform Mesothelin represents an innovative approach for stage III to stage IV platinum resistant epithelial ovarian cancer and involves the use
of effector cells.

Target Indications

ALEXIS Isoform Mesothelin targets epithelial ovarian cancer, or EOC. According to the American Cancer Society, approximately 21,750 individuals
are diagnosed with EOC in the U.S. each year, and 300,000 worldwide.

EOC generally affects elderly women over 60 years old. Genetic mutations and/or a family history of ovarian/breast/colorectal cancer increase the risk
of EOC. EOC can metastasize to abdominal peritoneum, which is extremely difficult to treat. The median life expectancy after local recurrence is
approximately 15 months.

In total, the standard treatment can cost approximately $100,000. Ovarian cancer is a deadly disease with stage IV patients having a 5-year overall
survival rate of only 30%.

Out of 21,750 U.S. patients who are initially diagnosed with EOC each year, we believe that up to 15,400 (70%) will potentially be eligible for our CAR
cell therapy.

In 2018, this market size reached $1.2 billion according to Grand View Research (July 2019).

This market is expected to grow at 6.2% annually compounded from 2019 to 2026 according to Data Monitor Healthcare.

Development Plan

ALEXIS Isoform Mesothelin will be studied in a Phase 1 clinical trial for EOC patients. We plan to submit an IND and initiate a Phase 1 clinical trial in
2021. We will be the sponsor of the clinical trials, which will be conducted by industry-standard CROs and leading academic institutions in the U.S. and
Western Europe.

The Phase 1 trial is expected to be an open-label, single arm, multi-center, dose-escalation, safety, pharmacokinetic and pharmacodynamic clinical trial
in adult patients with EOC who have progressed on at least two lines of salvage chemotherapy and/or additional surgical/radiation therapy cell reduction.

The primary goal will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum
tolerated dose and the recommended Phase 2 dose.

Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (Isoform
Mesothelin).

ALEXIS Isoform Mesothelin MPM

ALEXIS Isoform Mesothelin MPM is our allogenic effector cell product candidate targeting Isoform Mesothelin. We are still planning clinical trials
before submitting this product for authorization.

ALEXIS Isoform Mesothelin MPM represents an innovative approach for malignant pleural mesothelioma and involves the use of effector cells.
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Target Indications

ALEXIS Isoform Mesothelin MPM targets malignant pleural mesothelioma, or MPM. Mesothelioma is a disease in which malignant (cancer) cells form
in the thin layer of tissue that covers organs typically in the chest or abdomen. Pleura refers to the thin layer of tissue that lines the chest cavity and
covers the lungs. The tumors often spread over the surface of organs often without spreading into the organ. They may spread to nearby lymph nodes or
in other parts of the body. Malignant mesothelioma may also form in the testicles or heart, but this is rare.

According to the American Cancer Society, approximately 3,000 individuals are diagnosed with MPM in the U.S. each year, and 43,000 deaths globally
each year.

MPM rates are high in the military, particularly for those involved in ship building, construction, mechanics, and insulation/textile production and
installation. Due to these higher rates, corporations have set aside approximately $30 billion each year to settle job-related asbestos MPM for their
personnel.

The standard treatment for MPM involves chemotherapy that costs approximately $90,000, surgery that costs approximately $20,000 - $30,000, and
radiation that costs approximately $10,000 - $50,000. In total, the standard treatment can cost up to $170,000. Approximately 80% of patients
undergoing this treatment will eventually relapse. The average life expectancy after refractory is approximately 7 months.

Out of the 3,000 U.S. patients who are initially diagnosed with MPM each year, we believe that approximately 2,400 (80%) will eventually be eligible
for our effector cell therapy.

Mesothelioma statistics show there are about 3,000 new cases of mesothelioma diagnosed in the United States each year. According to the most recent
data, 57,657 mesothelioma cases were reported between 1999 and 2016. Between 1999 and 2017, there were more than 47,600 mesothelioma-related
deaths. Pleural mesothelioma is the most common form, accounting for 80 - 90% of all cases. (Source:
https://www.mesothelioma.com/mesothelioma/statistics/)

The global mesothelioma burden is unclear. Driscoll et al. estimated that as many as 43,000 people worldwide die from the disease each year. It has also
been estimated that there are around 10,000 mesothelioma cases annually in Australia, Japan, North America and western Europe combined. (Source:
See Bulletin of the Delgermaa et. al, World Health Organization 2011;89:716-724C.)

This market is expected to grow at 7.60% annually compounded from 2020 to 2026 according to MarketWatch (April 2, 2020).

This market size is expected to reach $300 million by 2025 according to Persistent Market Research (July 2017).

Development Plan

ALEXIS Isoform Mesothelin MPM will be studied in a Phase 1 clinical trial for mesothelioma, including pleural and peritoneal mesotheliomas. We plan
to submit an IND and initiate a Phase 1 clinical trial in 2021. We will be the sponsor of the clinical trials, which will be conducted by industry-standard
CROs and leading academic institutions in the U.S. and Western Europe.

The Phase 1 trial is expected to be an open label, single arm, multi-center, dose escalation, safety, pharmacokinetic and pharmacodynamic clinical trial in
adult patients with mesothelioma, who are relapsed/refractory to maximal surgical and/or radiation therapy reduction and standard first line
chemotherapy.

The primary goal will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum
tolerated dose and the recommended Phase 2 dose.
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Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (Isoform
Mesothelin).

ALEXIS AIDT-1

ALEXIS AIDT-1 is our allogenic CAR cell product candidate targeting AIDT-1. This product is currently undergoing pre-IND studies. Following
subsequent IND-enabling studies, we will be applying for an IND with the FDA. The clinical trial for this product candidate is expected to launch during
the first half of 2022. We will be the sponsor of the program and lead the clinical development program.

ALEXIS AIDT-1 targets AIDT-1, an antigen expressed on the surface of B cells, including malignant B cells. The product represents an innovative
approach for relapsed hematologic malignancies such as B cell acute lymphoblastic leukemia and for diffuse large B cell lymphoma and involves the use
of adoptive T cells expressing CARs against AIDT-1. We expect our strategy to target B cell malignancies that have become refractory to currently
available CAR cell therapies.

Target Indications

ALEXIS AIDT-1 targets NHL (ie, diffuse large B cell lymphoma, or DLBCL). According to the American Cancer Society, approximately
25,000 - 30,000 individuals are diagnosed with DLBCL in the U.S. each year, and 200,000 worldwide. The growth rate for DLBCL is relatively stable.

The standard treatment is R-CHOP chemotherapy, which is a combination treatment consisting of five separate drugs: rituximab (Rituxan),
cyclophosphamide, doxorubicin hydrochloride, vincristine (Oncovin), and prednisolone. R-CHOP chemotherapy costs approximately $100,000 per year.
Average life expectancy following the failure of R-CHOP chemotherapy is approximately 6 months.

The failure rate for R-CHOP chemotherapy is 30 - 50%. Up to 50% of failures cannot get stem cell transplants and are potential candidates for CAR
therapy. Standard CAR-T therapy costs between approximately $375,000 to $475,000.

Out of the 30,000 U.S. patients who are initially diagnosed with DLBCL each year, we believe that approximately 3,000 will eventually be eligible for
our CAR-T cell therapy.

Worldwide number of patients for Non-Hodgkin's Lymphoma is estimated at 509,590. (Source: Global cancer statistics 2018: Globocan estimates of
incidence & mortality world-wide for 36 cancers in 185 countries) with 77,240 cases in the U.S. in 2020 according to the American Cancer Society
2020).

The number of diagnosed hematologic cases is expected to grow at 10.5% annually compounded according to Data Monitor Healthcare (Source: See
Hematologic Malignancies Market Size, Share & Trends Analysis Report by Type (Leukemia, Lymphoma, Multiple Myeloma), By Therapy
(Chemotherapy, Radiotherapy, Immunotherapy), And Segment Forecasts, 2018 - 2025.)

The market size for hematologic cancers is expected to reach $4.6 billion by 2025 according to BIS Research (November 21, 2019).

Development Plan

ALEXIS AIDT-1 will be studied in a Phase 1 clinical trial for DLBCL, primary mediastinal B cell lymphoma, and transformed follicular lymphoma. We
plan to submit an IND and initiate a Phase 1 clinical trial in 2022. We will be the sponsor of the clinical trials, which will be conducted by industry
standard CROs and leading academic institutions in the U.S. and Western Europe.

The Phase 1 trial is expected to be an open-label, single-arm, multi-center, dose escalation, safety, pharmacokinetic and pharmacodynamic clinical trial
in adult patients with DLBCL, who are relapsed or
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refractory to prior treatment with an anti-CD20 monoclonal antibody therapy and an anthracycline containing chemotherapy and/or an autologous stem
cell transplant.

The primary endpoint will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum
tolerated dose and the recommended Phase 2 dose.

Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (AIDT-1).

Our Risks and Challenges

Our prospects should be considered in light of the risks, uncertainties, expenses and difficulties frequently encountered by similar companies. Our ability
to realize our business objectives and execute our strategies is subject to risks and uncertainties, including, among others, the following:

• We have never been profitable and may never achieve or maintain profitability. 

• If we are unable to raise substantial additional capital on acceptable terms, or at all, we may be forced to delay, reduce or eliminate some
or all of our research programs, product development activities and commercialization efforts. 

• We have a limited operating history, which makes it difficult to evaluate our current business and future prospects and may increase the
risk of your investment. 

• Our business is dependent on the successful development, regulatory approval and commercialization of our personalized
immunotherapy product candidates, which are in the early stages of development and have not been tested in humans. 

• Our tumor-specific cancer immunotherapy approach is based on novel ideas and technologies that are unproven and may not result in
marketable products, which exposes us to unforeseen risks and makes it difficult for us to predict the time and cost of product
development and potential for regulatory approval. 

• We may be required to perform additional or unanticipated clinical trials to obtain approval or be subject to post-marketing testing
requirements to maintain regulatory approval. If our immunotherapy candidates prove to be ineffective, unsafe or commercially unviable,
our entire technology platform and pipeline would have little, if any, value, which would have a material and adverse effect on our
business, financial condition, results of operations and prospects.
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• The genome editing field is relatively new and evolving rapidly, and other existing or future technologies may provide significant
advantages over our Diamond, CancerSplice and ABBIE technologies, which could materially harm our business. 

• If our product candidates do not achieve projected development milestones or commercialization in the announced or expected
timeframes, the further development or commercialization of such product candidates may be delayed, and our business will be harmed. 

• Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any products that
we develop alone or with collaborators. We plan to enter into significant arrangements with collaborators and expect to depend on
collaborations with third parties for certain research, development and commercialization activities, and if any such collaborations are not
successful, it may harm our business and prospects. 

• We plan to enter into significant arrangements with collaborators and expect to depend on collaborations with third parties for certain
research, development and commercialization activities, and if any such collaborations are not successful, it may harm our business and
prospects. 

• We expect to rely on third parties to conduct, supervise and monitor our clinical trials and some aspects of our research and preclinical
testing, and if those third parties do not successfully carry out their contractual duties, comply with regulatory requirements, or otherwise
perform in a satisfactory manner, we may not be able to obtain regulatory approval or commercialize product candidates, or such
approval or commercialization may be delayed, and our business may be substantially harmed. 

• We may rely on third parties for the manufacturing process of product candidates, and failure by those parties to adequately perform their
obligations could harm our business. 

• The FDA regulatory approval process is lengthy and time-consuming, and we may experience significant delays in the clinical
development and regulatory approval of our product candidates. 

• We expect the product candidates we develop will be regulated as biological products, or biologics, and therefore they may be subject to
competition sooner than anticipated. 

• Coverage and reimbursement may be limited or unavailable in certain market segments for our product candidates, which could make it
difficult for us to sell our product candidates, if approved, profitably. 

• The advancement of healthcare reform may negatively impact our ability to sell our product candidates, if approved, profitably. 

• Our ability to compete effectively in our markets may decline if we do not adequately protect our patents and proprietary rights, and our
patents and proprietary rights do not necessarily address all potential threats to our competitive advantage.

In addition, we face other risks and uncertainties that may materially affect our business prospects, financial condition, and results of operations. You
should consider the risks discussed in "Risk Factors" and elsewhere in this prospectus before investing in our common stock.

Our Corporate History

We were first organized as a corporation in the State of Texas on August 6, 2006 under the name "Kiromic, Inc." Between 2006 and 2012, we had
minimal operations. On March 15, 2013, we converted to a limited liability company in the State of Texas under the name "Kiromic, LLC." On May 27,
2016, we converted to a corporation in the State of Delaware under the name "Kiromic, Inc." On December 16, 2019, we changed our name to "Kiromic
BioPharma, Inc."
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We have one wholly-owned subsidiary, GreenPlanet Pharma, Inc., which was incorporated in the State of Delaware on November 26, 2018. GreenPlanet
Pharma, Inc., operates an oral healthcare business. It has developed a mouthwash using a high quality, safe, and natural ingredient formulation to provide
effective symptomatic relief for a wide range of oral irritations and health concerns. This subsidiary has not generated any revenues.

Corporate Information

Our principal executive office is 7707 Fannin, Suite 140, Houston, TX 77054. Our telephone number is (832) 968-4888. Our website is
www.kiromic.com. The information contained on our website is not a part of this prospectus, nor is such content incorporated by reference herein, and
should not be relied upon in determining whether to make an investment in our common stock.

Implications of Being an Emerging Growth Company

Upon the completion of this offering, we will qualify as an "emerging growth company" under Jumpstart Our Business Act of 2012, as amended, or the
JOBS Act. As a result, we will be permitted to, and intend to, rely on exemptions from certain disclosure requirements. For so long as we are an
emerging growth company, we will not be required to:

• have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; 

• comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm
rotation or a supplement to the auditor's report providing additional information about the audit and the financial statements (i.e., an
auditor discussion and analysis); 

• submit certain executive compensation matters to stockholder advisory votes, such as "say-on-pay" and "say-on-frequency;" and 

• disclose certain executive compensation related items such as the correlation between executive compensation and performance and
comparisons of the chief executive officer's compensation to median employee compensation.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided
in Section 7(a)(2)(B) of the Securities Act of 1933, as amended, or the Securities Act, for complying with new or revised accounting standards. In other
words, an emerging growth company can delay the adoption of certain accounting standards until those standards would otherwise apply to private
companies. We have elected to take advantage of the benefits of this extended transition period. Our financial statements may therefore not be
comparable to those of companies that comply with such new or revised accounting standards.

We will remain an emerging growth company for up to five years from the date of the first sale of equity securities pursuant to an effective registration
statement, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross revenues exceed $1.07 billion, (ii) the date that we
become a "large accelerated filer" as defined in Rule 12b-2 under the Securities Exchange Act of 1934, as amended, or the Exchange Act, which would
occur if the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our most recently
completed second fiscal quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year
period.
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Reverse Stock Splits

On December 17, 2019, we completed a 1-for-10 reverse stock split of our outstanding common stock. As a result of this stock split, our issued and
outstanding common stock decreased from 100,060,000 to shares 10,006,005 shares.

On June 17, 2020, we completed a 1-for-3.494 reverse stock split of our outstanding common stock. As a result of this stock split, our issued and
outstanding common stock decreased from 14,909,663 to 4,267,269 shares. Accordingly, unless otherwise noted, all share and per share information
contained in this prospectus has been recast to retroactively show the effect of these stock splits.
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THE OFFERING 

Common stock offered by us  1,923,100 shares of common stock, $0.001 par value per share.

Assumed offering price
 

$13.00 per share, the midpoint of the range set forth on the cover page of this prospectus.

Over-allotment option
 

The underwriters have an option for a period of 45 days to acquire up to an additional
288,465 shares of common stock from us at the public offering price, less the underwriting
discount, solely for the purpose of covering over-allotments, if any.

Shares of common stock outstanding before this
offering(1)

 

4,989,269 shares of common stock.

Shares outstanding after this offering
 

8,006,099 shares of common stock (or 8,294,564 shares of common stock if the
underwriters exercise their over-allotment option in full), after the sale of 1,923,100 shares
in this offering and after the Preferred Stock Automatic Conversions.

Use of proceeds
 

We estimate that we will receive net proceeds of approximately $21,963,000 from our sale
of common stock in this offering, or approximately $25,394,300 if the underwriters
exercise their over-allotment option in full.

 
We plan to use the net proceeds of this offering primarily for clinical trials for our ALEXIS
Isoform Mesothelin EOC and PD-1 product candidates, intellectual property protection and
reinforcement, IND applications and IND enabling trials and working capital and general
corporate purposes. The details of our plans are set forth in the "Use of Proceeds" section

Risk factors
 

Investing in our common stock involves a high degree of risk and purchasers of our
common stock may lose part or all of their investment. See "Risk Factors" for a discussion
of factors you should carefully consider before deciding to invest in our common stock.

Proposed trading market and symbol
 

We have applied to list our common stock for trading on the Nasdaq Capital Market under
the symbol "KRBP." No assurance can be given that our application will be approved.

(1) The number of shares outstanding is based on shares outstanding as of June 26, 2020 and excludes the following: 

• 624,868 shares of our common stock issuable upon the exercise of outstanding options with a weighted-average exercise price of $11.90
per share; 

• 709,334 shares of our common stock issuable upon the vesting of restricted stock units with a weighted-average grant date fair value of
$19.00 per share; 

• 21,822,301 shares of Series A-1 Preferred Stock and 16,391,397 shares of Series B Preferred Stock which is automatically convertible
into 624,594 and 469,136 shares of common stock, respectively, upon the closing of this offering (the "Preferred Stock Automatic
Conversions"); 

• up to an additional 372,694 shares of our common stock issuable under our 2017 Equity Incentive Plan; and
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• 96,155 shares of our common stock underlying the warrants to be issued to the representative of the underwriters in connection with this
offering.

Except as otherwise indicated herein, all information in this prospectus assumes the following:

• no exercise of the underwriters' option to purchase up to an additional 288,465 shares of common stock to cover allotments, if any.
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SUMMARY FINANCIAL INFORMATION 

The following tables summarize our consolidated financial data. We have derived the summary consolidated statement of operations data for the years
ended December 31, 2019 and 2018 and the balance sheet data as of December 31, 2019 from our audited consolidated financial statements included
elsewhere in this prospectus. The interim consolidated statements of operations data for the three months ended March 31, 2020 and 2019 and interim
condensed consolidated balance sheet data as of March 31, 2020 are derived from our unaudited interim condensed consolidated financial statements
included elsewhere in this prospectus. Such information should be read in conjunction with our financial statements and related notes included elsewhere
in the prospectus and the information contained in "Management's Discussion and Analysis of Financial Condition and Results of Operations" below.

Our financial statements are prepared and presented in accordance with accounting principles generally accepted in the United States of America, or
U.S. GAAP. Our historical results for any period are not necessarily indicative of our future performance.
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  Years Ended December 31,  
Three Months Ended

March 31,  
  2019  2018  2020  2019  
Statements of Operations Data              
Operating expenses:              

Research and development  $ 1,201,700 $ 1,424,900 $ 1,028,100 $ 203,500 
General and administrative   2,503,700  1,757,700  824,600  183,800 

Total operating expenses   3,705,400  3,182,600  1,852,700  387,300 
Loss from operations   (3,705,400)  (3,182,600)  (1,852,700)  (387,300)
Other expense   (22,500)  (633,100)  —  (3,600)
Net loss  $ (3,727,900) $ (3,815,700) $ (1,852,700) $ (390,900)
Net loss per share—basic and diluted  $ (1.39) $ (1.33) $ (0.78) $ (0.14)

  March 31, 2020  

  Actual  Pro forma(1)  
Pro forma, as
adjusted(2)  

Balance Sheet Data           
Cash and cash equivalents  $ 3,042,500 $ 3,047,400 $ 25,010,400 
Working capital   2,366,800  2,371,700  24,334,700 
Total assets   4,469,000  4,473,900  26,436,900 
Total liabilities   886,700  886,700  886,700 
Total stockholders' equity   3,582,300  3,587,200  25,550,200 

(1) Gives effect on a pro forma basis to the exercise of 1,399,921 warrants at an exercise price of $0.003494 per share and the
subsequent issuance of 1,399,921 shares of common stock in June 2020. 

(2) Gives effect on a pro forma, as adjusted basis to (i) the Preferred Stock Automatic Conversions and (ii) the sale and issuance by
us of 1,923,100 shares of common stock in this offering at the assumed initial public offering price of $13.00 per share, after
deducting underwriting discounts and commissions and estimated offering expenses payable by us.
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RISK FACTORS 

The shares being offered by us are highly speculative in nature, involve a high degree of risk and should be purchased only by persons who can afford to lose
the entire amount invested. Before purchasing any of our shares, you should carefully consider the following factors relating to our business and prospects. If
any of the following risks actually occurs, our business, financial condition or operating results will suffer, the trading price of our stock could decline, and you
may lose all or part of your investment.

Risks Related to Our Business and Industry

We have never been profitable and may never achieve or maintain profitability.

We have not commercialized any products and have yet to generate any revenue from product sales. The amount of our future net losses will depend, in part,
on our expenses and our ability to generate revenues. Our current and future product candidates will require substantial additional development time and
resources before we may realize revenue from product sales, if at all. We expect to continue to incur significant expenses and operating losses for the
foreseeable future. We anticipate that our expenses will increase substantially if and as we:

• continue our current research and development programs, including conducting laboratory, preclinical and greenhouse studies for product
candidates; 

• initiate clinical or field trials for product candidates; 

• seek to identify, assess, acquire or develop additional research programs or product candidates; 

• maintain, expand and protect our intellectual property portfolio; 

• seek marketing approvals for any product candidates that may successfully complete development; 

• establish a sales, marketing and distribution infrastructure to commercialize any products that may obtain marketing approval; 

• further develop and refine the manufacturing process for our product candidates; 

• change or add additional manufacturers or suppliers of biological materials or product candidates; 

• validate a commercial-scale manufacturing facility compliant with current good manufacturing practices, or cGMP; 

• further develop our genome editing technology; 

• acquire or in-license other technologies; 

• seek to attract and retain new and existing personnel; and 

• expand our facilities.

No clinical studies have begun on any of our new therapeutic product candidates, and it will be several years, if ever, before we obtain regulatory approval for a
therapeutic product candidate, at which time any revenues for such product candidate will depend upon many factors, including, market conditions, costs and
effectiveness of manufacturing, sales, marketing and distribution operations related to such product candidate, and the terms of any collaboration or other
strategic arrangement we may have with respect to such product candidate and levels of reimbursement from third-party payors.

If we are unable to develop and commercialize one or more product candidates either alone or with collaborators, or if revenues from any product candidate
that receives marketing approval or is commercialized are insufficient, we may not achieve profitability or sustain profitability, which would have an adverse
effect on the value of our common stock will be materially adversely affected.
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If we are unable to raise substantial additional capital on acceptable terms, or at all, we may be forced to delay, reduce or eliminate some or all of our
research programs, product development activities and commercialization efforts.

The process of identifying product candidates and conducting preclinical and clinical trials is time consuming, expensive, uncertain and takes years to
complete. We expect our expenses to increase in connection with our ongoing activities, particularly as we identify, continue the research and development of,
initiate clinical or field trials of, and seek marketing approval for, product candidates. In addition, if any therapeutic product candidate that we develop alone or
with collaborators obtains marketing approval, we may incur significant commercialization expenses related to product manufacturing, sales, marketing and
distribution efforts. Accordingly, we will need to obtain substantial additional funding in connection with our continuing operations. If we are unable to raise
sufficient capital when needed, we may be forced to delay, reduce or eliminate current or future research programs, product development activities and/or
commercialization efforts.

Adequate additional financing may not be available to us on acceptable terms, or at all. If we are unable to obtain sufficient funding on a timely basis or on
favorable terms, we may be required to significantly delay, reduce or eliminate one or more of our research or product development programs and/or
commercialization efforts. We may also be unable to expand our operations or otherwise capitalize on business opportunities as desired. Any of these events
could materially adversely affect our financial condition and business prospects.

We have a limited operating history, which makes it difficult to evaluate our current business and future prospects and may increase the risk of your
investment.

We are a genome editing company with a limited operating history. We began principal business operations in 2012 and spent the first three years of our
company's history developing and refining our core technology, and only since then have we focused our efforts on advancing the development of product
candidates.

Investment in biopharmaceutical product development is a highly speculative endeavor and entails substantial upfront capital expenditures. There is significant
risk that any product candidate will fail to demonstrate adequate efficacy or an acceptable safety profile, obtain any required regulatory approvals or become
commercially viable. Our platforms and the technologies we are using are new and unproven. We have not yet commenced human clinical trials for any of our
product candidates, nor have we demonstrated an ability to initiate or successfully complete any clinical trials, obtain any required marketing approvals,
manufacture products, conduct sales, marketing and distribution activities, or arrange for a third party to do any of the foregoing on our behalf.

Consequently, any predictions made about our future success or viability may not be as accurate as they could be if we had a history of successfully developing
and commercializing products. Our limited operating history, particularly in light of the rapidly evolving nature of the biopharmaceutical industries and the
genome editing field, may make it difficult to evaluate our technology and business prospects or to predict our future performance.

We may expend our limited resources pursuing particular research programs or product candidates that may be less successful or profitable than other
programs or product candidates.

Research programs to identify new product candidates and product development platforms require substantial technical, financial, and human resources. We
may focus our efforts and resources on potential programs, product candidates or product development platforms that ultimately prove to be unsuccessful.
Clinical trials of any of our product candidates is not assured despite the expenditure of significant resources in pursuit of their development, and our spending
on current and future research and development programs, product candidates and product development platforms may not yield any commercially viable
products.
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Additionally, if we do not accurately evaluate the commercial potential or target market for a particular product candidate, we may relinquish valuable rights to
that product candidate through collaboration, licensing or other strategic arrangements in cases in which it would have been more advantageous for us to retain
sole development and commercialization rights to such product candidate.

Our financial situation creates doubt whether we will continue as a going concern.

The Company has not generated any revenues to date. For the years ended December 31, 2019 and 2018, the Company had a net loss of $3,727,900 and
$3,815,700 respectively. For the three months ended March 31, 2020, the Company had a net loss of $1,852,700. There can be no assurances that we will be
able to achieve a level of revenues adequate to generate sufficient cash flow from operations or obtain funding from this offering or additional financing
through private placements, public offerings and/or bank financing necessary to support our working capital requirements. No assurance can be given that
additional financing will be available, or if available, will be on acceptable terms. These conditions raise substantial doubt about our ability to continue as a
going concern.

Our business may be adversely affected by the ongoing coronavirus pandemic.

The outbreak of the novel Coronavirus ("COVID-19") has evolved into a global pandemic. COVID-19 has spread to many regions of the world. The extent to
which COVID-19 impacts our business and operating results will depend on future developments that are highly uncertain and cannot be accurately predicted,
including new information that may emerge concerning COVID-19 and the actions to contain COVID-19 or treat its impact, among others.

Should COVID-19 continue to spread, our business operations could be delayed or interrupted. For instance, our research and development may be affected by
the pandemic. Site initiation, participant recruitment and enrollment, participant dosing, distribution of clinical trial materials, study monitoring and data
analysis may be paused or delayed due to changes in hospital or university policies, federal, state or local regulations, prioritization of hospital resources
toward pandemic efforts, or other reasons related to the pandemic. If COVID-19 continues to spread, 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 research activities, including clinical
trials.

Infections and deaths related to the pandemic may disrupt the United States' healthcare and healthcare regulatory systems. Such disruptions could divert
healthcare resources away from, or materially delay FDA review and/or approval. It is unknown how long these disruptions could continue, were they to occur.
Any elongation or de-prioritization of clinical trials or delay in regulatory review resulting from such disruptions could materially affect the development and
study of our product candidates.

In the event of a shelter-in-place order or other mandated local travel restrictions, our employees conducting research and development or manufacturing
activities may not be able to access their 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 economic effect on our business. 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 is likely to 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.
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The ultimate impact of the current 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, our research programs, healthcare systems or the global economy as a whole. However, these
effects could have a material impact on our operations, and we will continue to monitor the situation closely.

We will incur increased costs as a result of becoming a public company and in the administration of our organizational structure.

As a public company, we will incur significant legal, accounting, insurance, and other expenses that we have not incurred as a private company, including costs
associated with public company reporting requirements. We also have incurred and will incur costs associated with the Sarbanes-Oxley Act and related rules
implemented by SEC. Following the consummation of this offering, we will incur ongoing periodic expenses in connection with the administration of our
organizational structure. The expenses incurred by public companies generally for reporting and corporate governance purposes have been increasing. We
expect these rules and regulations to increase our legal and financial compliance costs and to make some activities more time-consuming and costly, although
we are currently unable to estimate these costs with any significant degree of certainty. In estimating these costs however, we took into account expenses
related to insurance, legal, accounting, and compliance activities, as well as other expenses not currently incurred. These laws and regulations could also make
it more difficult or costly for us to obtain certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced
policy limits and coverage or incur substantially higher costs to obtain the same or similar coverage. These laws and regulations could also make it more
difficult for us to attract and retain qualified persons to serve on our board of directors, our board committees or as our executive officers. Furthermore, if we
are unable to satisfy our obligations as a public company, we could be subject to delisting of our common stock, fines, sanctions and other regulatory action
and potentially civil litigation.

We identified material weaknesses in our internal control over financial reporting at December 31, 2019, and we may identify additional material
weaknesses in the future that may cause us to fail to meet our reporting obligations or result in material misstatements of our financial statements. If we
fail to remediate any material weaknesses or if we otherwise fail to establish and maintain effective control over financial reporting, our ability to
accurately and timely report our financial results could be adversely affected.

We are not currently required to comply with the rules of the SEC implementing Section 404 of the Sarbanes- Oxley Act and are therefore not required to make
a formal assessment of the effectiveness of our internal control over financial reporting for that purpose. Upon becoming a public company, we will be required
to comply with the SEC's rules implementing Sections 302 and 404 of the Sarbanes-Oxley Act, which will require management to certify financial and other
information in our quarterly and annual reports and provide an annual management report on the effectiveness of controls over financial reporting. Though we
will be required to disclose changes made in our internal controls and procedures on a quarterly basis, we will not be required to make our first annual
assessment of our internal control over financial reporting pursuant to Section 404 until the year following our first annual report required to be filed with the
SEC. However, as an emerging growth company, our independent registered public accounting firm will not be required to formally attest to the effectiveness
of our internal control over financial reporting pursuant to Section 404 until the later of the year following our first annual report required to be filed with the
SEC or the date we are no longer an emerging growth company. At such time, our independent registered public accounting firm may issue a report that is
adverse in the event it is not effective.

Notwithstanding the foregoing, in connection with the audit of our financial statements for the year ended December 31, 2019, we and our auditors identified
certain control deficiencies in the design and operation of our internal control over financial reporting that constituted material weaknesses. A
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material weakness is a deficiency, or a combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a
material misstatement of our financial statements will not be prevented or detected on a timely basis.

The material weaknesses resulted from (i) our lack of a formalized internal control framework, (ii) our lack of segregation of duties in the financial reporting
process, and (iii) our lack of qualified technical accounting personnel. These remain material weakness as of the date of this prospectus. In order to remediate
this material weakness, we have hired and plan to continue to hire additional accounting, finance, system engineers, and data analysts. We have implemented,
and plan to continue to implement, new controls, new processes and technologies to implement formalized internal controls framework and procedures. We
cannot assure you that the measures that we have taken to remediate, and that will be taken to remediate, these material weaknesses will be sufficient to prevent
future material weaknesses from occurring. We also cannot assure you that we have identified all of our existing material weaknesses.

In light of the control deficiencies and the resulting material weaknesses that were identified, we believe that it is possible that, had we and our registered
public accounting firm performed an assessment or audit, respectively, of our internal control over financial reporting in accordance with the provisions of the
Sarbanes-Oxley Act, additional material weaknesses may have been identified.

When evaluating our internal control over financial reporting, we may identify material weaknesses that we may not be able to remediate in time to meet the
applicable deadline imposed upon us for compliance with the requirements of Section 404. If we are unable to remediate our existing material weaknesses or
identify additional material weaknesses and are unable to comply with the requirements of Section 404 in a timely manner or assert that our internal control
over financial reporting is effective, or if our independent registered public accounting firm is unable to express an opinion as to the effectiveness of our
internal control over financial reporting once we are no longer an emerging growth company, investors may lose confidence in the accuracy and completeness
of our financial reports and the market price of our common stock could be negatively affected, and we could become subject to investigations by the stock
exchange on which our securities are listed, the SEC or other regulatory authorities, which could require additional financial and management resources.

Risks Related to our Product Candidates

Our business is dependent on the successful development, regulatory approval and commercialization of our personalized immunotherapy product
candidates, which are in the early stages of development and has not been tested in humans.

We have no products approved for sale. The success of our business, including our ability to finance our company and generate any revenue in the future, will
primarily depend on the successful development, regulatory approval and commercialization of ALEXIS Isoform Mesothelin EOC, PD-1, AIDT-1, as well as
other product candidates derived from our tumor-specific immunotherapy approach, which may never occur.

In the future, we may also become dependent on other product candidates that we may develop or acquire; however, no product candidates based on our tumor-
specific immunotherapy approach have been tested in humans and given our early stage of development, it may be many years, if at all, before we have
demonstrated the safety and efficacy of a personalized immunotherapy treatment sufficient to warrant approval for commercialization.

We have not previously submitted a biologics license application, or BLA, to the FDA or similar regulatory approval filings to comparable foreign authorities,
for any product candidate, and we cannot be certain that our product candidates will be successful in clinical trials or receive regulatory approval. Further, any
future product candidates may not receive regulatory approval even if they are successful in clinical trials. If we do not receive regulatory approvals for our
product candidates, we may not be
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able to continue our operations. Even if we successfully obtain regulatory approvals to market a product candidate, our revenue will be dependent, in part, upon
the size of the markets in the territories for which we gain regulatory approval and have commercial rights. If the markets or patient subsets that we are
targeting are not as significant as we estimate, we may not generate significant revenues from sales of such products, if approved.

We plan to seek regulatory approval to commercialize our product candidates both in the United States and in selected foreign countries. While the scope of
regulatory approval generally is similar in other countries, in order to obtain separate regulatory approval in other countries we must comply with numerous
and varying regulatory requirements of such countries regarding safety and efficacy. Other countries also have their own regulations governing, among other
things, clinical trials and commercial sales, as well as pricing and distribution of our product candidates, and we may be required to expend significant
resources to obtain regulatory approval and to comply with ongoing regulations in these jurisdictions.

The clinical and commercial success of our current and any future product candidates will depend on a number of factors, including the following:

• our ability to raise any additional required capital on acceptable terms, or at all; 

• our ability to complete IND-enabling studies and successfully submit an IND; 

• timely completion of our preclinical studies and clinical trials, which may be slower or cost more than we currently anticipate and will depend
substantially upon the performance of third-party contractors; 

• whether we are required by the FDA or similar foreign regulatory agencies to conduct additional clinical trials or other studies beyond those
planned to support approval of our product candidates; 

• acceptance of our proposed indications and primary endpoint assessments relating to the proposed indications of our product candidates by the
FDA and similar foreign regulatory authorities; 

• our ability to consistently manufacture our product candidates on a timely basis; 

• our ability, and the ability of any third parties with whom we contract, to remain in good standing with regulatory agencies and develop,
validate and maintain commercially viable manufacturing processes that are compliant with current good manufacturing practices, or cGMPs; 

• our ability to demonstrate to the satisfaction of the FDA and similar foreign regulatory authorities the safety, efficacy and acceptable risk-
benefit profile of our product candidates; 

• the prevalence, duration and severity of potential side effects or other safety issues experienced with our product candidates or future approved
products, if any; 

• the timely receipt of necessary marketing approvals from the FDA and similar foreign regulatory authorities; 

• achieving and maintaining, and, where applicable, ensuring that our third-party contractors achieve and maintain, compliance with our
contractual obligations and with all regulatory requirements applicable to our lead product candidates or any future product candidates or
approved products, if any; 

• the willingness of physicians, operators of hospitals and clinics and patients to utilize or adopt our cancer immunotherapy approach; 

• our ability to successfully develop a commercial strategy and thereafter commercialize our current product candidates or any future product
candidates in the United States and
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internationally, if approved for marketing, sale and distribution in such countries and territories, whether alone or in collaboration with others;

• the availability of coverage and adequate reimbursement from managed care plans, private insurers, government payors (such as Medicare and
Medicaid) and other third-party payors for any of our product candidates that may be approved; 

• the convenience of our treatment or dosing regimen; 

• acceptance by physicians, payors and patients of the benefits, safety and efficacy of our product candidates or any future product candidates, if
approved, including relative to alternative and competing treatments; 

• patient demand for our current or future product candidates, if approved; 

• our ability to establish and enforce intellectual property rights in and to our product candidates; and 

• our ability to avoid third-party patent interference, intellectual property challenges or intellectual property infringement claims.

These factors, many of which are beyond our control, could cause us to experience significant delays or an inability to obtain regulatory approvals or
commercialize our current or future product candidates. Even if regulatory approvals are obtained, we may never be able to successfully commercialize any
product candidates. Accordingly, we cannot provide assurances that we will be able to generate sufficient revenue through the sale of our product candidate or
any future product candidates to continue our business or achieve profitability.

Our tumor-specific cancer immunotherapy approach is based on novel ideas and technologies that are unproven and may not result in marketable
products, which exposes us to unforeseen risks and makes it difficult for us to predict the time and cost of product development and potential for regulatory
approval.

We are using our proprietary technologies to develop tumor-specific immunotherapy product candidates to treat cancer. Our foundational science and product
development approach are based on our ability to predict the presence of a patient's tumor-specific iso-antigens, or TSIAs, and develop a TSIA-directed therapy
that will elicit a meaningful specific immune-system cell response (T or NK cells). We believe that this approach may offer an improved therapeutic effect by
driving an intense, focused attack selectively upon a patient's tumor. However, this approach to treating cancer is novel and the scientific research that forms
the basis of our efforts to predict the presence of TSIA and to develop a CAR that targets TSIA-directed cancer immunotherapy candidates is both preliminary
and limited.

Our tumor-specific immunotherapy product candidates have experienced limited testing in humans. We are currently in the process of validating different
tumor-specific immunotherapy product candidates. When we validate adequate biomarkers for these product candidates, we will commence preclinical animal
studies, and the results of our preclinical animal studies may not translate into humans. For example, our prediction model may fail to accurately predict the
presence of TSIAs, resulting in little or no T cell activity, or our therapy may fail to elicit a significant or durable enough T or NK cell response to effectively
destroy a tumor.

As such, we cannot assure you that even if we are able to develop cancer immunotherapy candidates capable of recognizing TSIA and eliciting a T cell
response, that such therapy would safely and effectively treat cancers. We may spend substantial funds attempting to develop this approach and never succeed
in developing a marketable therapeutic.

Furthermore, no regulatory authority has granted approval for a cancer immunotherapy based on a heterologous prime-boost approach. As such, we believe the
FDA has limited experience with
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evaluating our approach, which may increase the complexity, uncertainty and length of the regulatory approval process for our product candidates. We may
never receive approval to market and commercialize any product candidate. Even if we obtain regulatory approval, the approval may be for targets, disease
indications, lines of therapy or patient populations that are not as broad as we intended or desired or may require labeling that includes significant use or
distribution restrictions or safety warnings.

We may be required to perform additional or unanticipated clinical trials to obtain approval or be subject to post-marketing testing requirements to
maintain regulatory approval. If our immunotherapy candidates prove to be ineffective, unsafe or commercially unviable, our entire technology platform
and pipeline would have little, if any, value, which would have a material and adverse effect on our business, financial condition, results of operations and
prospects.

Diamond, CancerSplice and ABBIE are novel technologies, making it difficult to predict the time, cost and potential success of product candidate development.
We have not yet been able to assess the safety and efficacy of any product candidates in humans. Our success depends on our ability to develop and
commercialize product candidates using our novel genome editing technology ABBIE. The novel nature of our technology makes it difficult to accurately
predict the developmental challenges we may face for product candidates as they proceed through research, preclinical or greenhouse studies and clinical or
field trials.

There have been a limited number of clinical trials of products created with genome editing technologies, none of which has utilized our technology, and no
therapeutic product candidates created with other genome editing technologies have received marketing approval in the United States or Europe. Because our
therapeutic research programs are all in research or preclinical stages, we have not yet been able to assess the safety or efficacy of any product candidates in
humans.

Current or future product candidates may not meet safety and efficacy requirements for continued development or ultimate approval in humans and may cause
significant adverse events or toxicities. All of our product candidates are designed to act at the level of DNA, and because animal DNA differs from human
DNA, it will be difficult for us to test our therapeutic product candidates in animal models for either safety or efficacy, and any testing that we conduct may not
translate to their effects in humans. Moreover, animal models may not exist for some of the targets, diseases or indications that we intend to pursue.

Our product candidates may not be able to properly implement desired genetic edits with sufficient accuracy to be viable therapeutic products, and there may
be long-term effects associated with them that we cannot predict at this time. Any problems we experience related to the development of our genome editing
technology or any of our or our collaborators' research programs or product candidates may cause significant delays or unanticipated costs, and we may not be
able to satisfactorily solve such problems. These factors may prevent us or our collaborators from completing our preclinical studies or any clinical trials that
we or our collaborators may initiate, or profitably commercializing any product candidates on a timely basis, or at all.

The genome editing field is relatively new and evolving rapidly, and other existing or future technologies may provide significant advantages over our
Diamond, CancerSplice and ABBIE technologies, which could materially harm our business.

To date, we have focused our efforts on optimizing our proprietary genome editing technology and exploring its potential applications. Other companies have
previously undertaken research and development of genome editing technologies using sequence-specific DNA-cutting enzymes, or nucleases, that are
designed to perform modifications in the DNA of living cells and organisms, or using zinc finger nucleases, transcription activator- like effector nucleases, or
TALENs, and clustered regularly interspaced short palindromic repeats associated protein-9 nuclease, or CRISPR/Cas9,
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although none has obtained marketing approval for a product candidate developed using such technologies. Other genome editing technologies, or other
existing or future technologies, may lead to the development of treatments or products that may be considered better suited for use in human therapeutics,
which could reduce or eliminate our commercial opportunity.

We are heavily dependent on the successful development and translation of our technologies, and due to the early stages of our product development
operations, we cannot give any assurance that any product candidates will be successfully developed and commercialized. To date, we have invested
substantially all of our efforts and financial resources to develop our technologies and advance our current product development programs, including
conducting preclinical studies and other early research and development activities, and providing general and administrative support for these operations.

Our future success is dependent on our ability to successfully develop and, where applicable, obtain regulatory approval for, including marketing approval for,
and then successfully commercialize, product candidates, either alone or with collaborators. We have not yet developed and commercialized any product
candidates, and we may not be able to do so, alone or with collaborators. Our research and development programs may not lead to the successful identification,
development or commercialization of any products.

The success of our business depends primarily upon our ability to identify, develop and commercialize products using our proprietary technologies.

All of our current product candidates and product development programs are still in the IND validation process. We may be unsuccessful in advancing those
product candidates into clinical development or in identifying any developing additional product candidates.

Our ability to identify and develop product candidates is subject to the numerous risks associated with preclinical and early stage biotechnology development
activities, including that:

• the use of Diamond and CancerSplice may be ineffective in identifying additional product candidates; 

• the use of ABBIE may be ineffective in accurately inserting the product candidate into tumor-targeting effector cells; 

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

• we may not be able to enter into collaborative arrangements to facilitate development of product candidates; 

• competitors may develop alternatives that render our product candidates obsolete or less attractive; 

• our product candidates may be covered by third parties' patents or other exclusive rights; 

• the regulatory pathway for a product candidate may be too complex, expensive or otherwise difficult to navigate successfully; or 

• our product candidates may be shown to not be effective, have harmful side effects or otherwise pose risks not outweighed by such product
candidate's benefits or have other characteristics that may make the products impractical to manufacture, unlikely to receive any required
marketing approval, unlikely to generate sufficient market demand or otherwise not achieve profitable commercialization.

Even if we do commence clinical trials of product candidates and continue to identify new product candidates, such product candidates may never be approved.
Failure to successfully identify and develop
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new product candidates and obtain regulatory approvals for our products would have a material adverse effect on our business and financial condition and
could cause us to cease operations.

If our product candidates do not achieve projected development milestones or commercialization in the announced or expected timeframes, the further
development or commercialization of such product candidates may be delayed, and our business will be harmed.

We sometimes estimate, or may in the future estimate, the timing of the accomplishment of various scientific, clinical, manufacturing, regulatory and other
product development objectives. These milestones may include our expectations regarding the commencement or completion of scientific studies or clinical or
field trials, the submission of regulatory filings, the receipt of marketing approval or the realization of other commercialization objectives.

The achievement of many of these milestones may be outside of our control. All of these milestones are based on a variety of assumptions, including
assumptions regarding capital resources, constraints and priorities, progress of and results from development activities and the receipt of key regulatory
approvals or actions, any of which may cause the timing of achievement of the milestones to vary considerably from our estimates.

If our collaborators or ourselves fail to achieve announced milestones in the expected timeframes, the commercialization of the product candidates may be
delayed, our credibility may be undermined, our business and results of operations may be harmed, and the price of our common stock may decline.

Product liability lawsuits against us could cause us to incur substantial liabilities and could limit commercialization of any products that we develop alone
or with collaborators.

We face an inherent risk of product liability and professional indemnity exposure related to the testing in clinical trials of our product candidates. We will face
an even greater liability risk if we commercially sell any products that we or our collaborators may develop for human use.

Manufacturing defects, errors in product distribution or storage processes, improper administration or application and known or unknown side effects of
product usage may result in liability claims against us or third parties with which we have relationships. These actions could include claims resulting from acts
by our collaborators, licensees and subcontractors over which we have little or no control. For example, our liability could be sought by patients participating in
clinical trials for potential therapeutic product candidates as a result of unexpected side effects, improper product administration or the deterioration of a
patient's condition, patient injury or even death.

Criminal or civil proceedings might be filed against us by patients, regulatory authorities, biopharmaceutical companies and any other third party using or
marketing any product candidates or products that we develop alone or with collaborators. On occasion, large judgments have been awarded in class action
lawsuits based on products that had unanticipated adverse effects. If we cannot successfully defend ourselves against claims that product candidates or products
we develop alone or with collaborators caused harm, we could incur substantial liabilities.

Clinical development does not always fully characterize the safety and efficacy profile of a new medicine, and it is always possible that a drug or biologic, even
after regulatory approval, may exhibit unforeseen side effects. If our product candidates were to cause adverse side effects during clinical trials or after
approval, we may be exposed to substantial liabilities.

Product liability insurance coverage may not be adequate to cover all liabilities that we may incur. We anticipate that we will need to increase our insurance
coverage when we begin clinical trials and if our collaborators or ourselves successfully commercialize any products.
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Risks Related to Our Organization, Structure and Operations

Our future success depends on our ability to retain our Chief Executive Officer, and other key executives and to attract, retain and motivate qualified
personnel.

We are highly dependent on the research and development experience, technical skills, leadership and continued service of certain members of our management
and scientific teams, including Maurizio Chiriva Internati, our Chief Executive Officer, Scott Dahlbeck, our Chief Medical Officer, Gianluca Rotino, our Chief
Strategy and Innovation Officer, and Tony Tontat, our Chief Financial Officer and Chief Operating Officer.

Although we have formal employment agreements with our executive officers, these agreements do not prevent them from terminating their employment with
us at any time. We maintain a $10 million "key man" life insurance policy for Dr. Chiriva Internati, our Chief Executive Officer, but not for any of our other
team members. The loss of the services of any of these persons could impede the achievement of our research, development and commercialization objectives.

Recruiting and retaining qualified scientific, clinical, manufacturing and, if we retain commercialization responsibility for any product candidate we develop
alone or with collaborators, sales and marketing personnel, will also be critical to our success. We may not be able to attract and retain these personnel on
acceptable terms or at all given the competition among numerous pharmaceutical and biotechnology companies for similar personnel. We also experience
competition for the hiring of scientific and clinical personnel from universities and research institutions. In addition, we rely on consultants and advisors,
including scientific and clinical advisors, to assist us in formulating our research and development and commercialization strategies. Our consultants and
advisors may be employed by employers other than us and may have commitments under consulting or advisory contracts with other entities that may limit
their availability to us.

The inability to recruit, integrate, motivate and retain additional skilled and qualified personnel, or the loss of services of certain executives, key employees,
consultants or advisors, may impede the progress of our research, development and commercialization objectives and have a material adverse effect on our
business.

We will need to expand our organization, and we may experience difficulties in managing this growth, which could disrupt our operations.

We will need to significantly expand our organization, and our future financial performance, ability to develop and commercialize product candidates alone or
with collaborators and ability to compete effectively will depend in part on our ability to effectively manage any future growth. We may have difficulty
identifying, hiring and integrating new personnel.

Many of the biotechnology companies that we compete against for qualified personnel and consultants have greater financial and other resources, different risk
profiles and a longer history than we do. If we are unable to continue to attract and retain high-quality personnel and consultants, the rate and success at which
we can identify and develop product candidates, enter into collaborative arrangements and otherwise operate our business will be limited.

Future growth would impose significant additional responsibilities on our management, including the need to identify, recruit, maintain, motivate and integrate
additional employees, consultants and contractors. Management may need to divert a disproportionate amount of its attention away from our day-to-day
activities and devote a substantial amount of time to managing these growth activities. Due to our limited financial resources and the limited experience of our
management team in managing a company with such anticipated growth, we may not be able to effectively manage the expected expansion of our operations or
recruit and train additional qualified personnel.
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Moreover, the expected physical expansion of our operations may lead to significant costs and may divert our management and business development resources
from other projects, such as the development of product candidates. If we are not able to effectively manage the expansion of our operations, it may result in
weaknesses in our infrastructure, increase our expenses more than expected, give rise to operational mistakes, loss of business opportunities, loss of employees
and reduced productivity.

Our insurance policies are expensive and protect us only from some business risks, which leaves us exposed to significant uninsured liabilities.

We do not carry insurance for all categories of risk that our business may encounter. If we obtain marketing approval for any product candidates that we or our
collaborators may develop, we intend to acquire insurance coverage to include the sale of commercial products, but we may be unable to obtain such insurance
on commercially reasonable terms or in adequate amounts. We do not carry specific biological or hazardous waste insurance coverage, and our property,
casualty and general liability insurance policies specifically exclude coverage for damages and fines arising from biological or hazardous waste exposure or
contamination.

Accordingly, in the event of contamination or injury, we could be held liable for damages or be penalized with fines in an amount exceeding our resources, and
clinical trials or regulatory approvals for any of our product candidates could be suspended. We also expect that operating as a public company will make it
more expensive for us to obtain director and officer liability insurance, and we may be required to accept reduced policy limits and coverage or incur
substantially higher costs to obtain the same or similar coverage. As a result, it may be more difficult for us to attract and retain qualified individuals to serve
on our board of directors, our board committees or as our executive officers.

Insurance coverage is becoming increasingly expensive, and in the future, we may not be able to maintain insurance coverage at a reasonable cost or in
sufficient amounts to protect us against losses. We do not know if we will be able to maintain existing insurance with adequate levels of coverage, and any
liability insurance coverage we acquire in the future may not be sufficient to reimburse us for any expenses or losses we may suffer. A successful liability claim
or series of claims brought against us could require us to pay substantial amounts and cause our share price to decline and, if judgments exceed our insurance
coverage, could adversely affect our results of operations and business, including preventing or limiting the development and commercialization of any product
candidates that we or our collaborators may develop.

We are subject to complex tax rules relating to our business, and any audits, investigations or tax proceedings could have a material adverse effect on our
business, results of operations and financial condition.

We are subject to income and non-income taxes in the United States. Income tax accounting often involves complex issues, and judgment is required in
determining our provision for income taxes and other tax liabilities. We could become subject to income and non-income taxes in non-US jurisdictions as well.
In addition, many operating foreign jurisdictions have detailed transfer pricing rules, which require that all transactions with non-resident related parties be
priced using arm's length pricing principles within the meaning of such rules. The application of withholding tax, goods and services tax, sales taxes and other
non-income taxes is not always clear and we may be subject to tax audits relating to such withholding or non-income taxes. We believe that our tax positions
are reasonable, and our tax reserves are adequate to cover any potential liability. We are currently not subject to any tax audits.

However, the Internal Revenue Service or other taxing authorities may disagree with our positions. If the Internal Revenue Service or any other tax authorities
were successful in challenging our positions, we may be liable for additional tax and penalties and interest related thereto or other taxes, as
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applicable, in excess of any reserves established therefor, which may have a significant impact on our results and operations and future cash flow.

Our business and operations would suffer in the event of system failures or security breaches.

Despite the implementation of security measures, our computer systems, as well as those of third parties with which we have relationships, are vulnerable to
damage from computer viruses, unauthorized access, natural and manmade disasters, terrorism, war and telecommunication and electrical failures. If we were
to experience a system failure, accident or security breach such an event caused interruptions in our or their operations, it could result in delays and/or material
disruptions of our research and development programs.

For example, the loss of trial data from completed, ongoing or planned trials could result in delays in our regulatory approval efforts and significantly increase
our costs to recover or reproduce the data. To the extent that any disruption or security breach were to result in a loss of or damage to data or applications, or
inappropriate disclosure of personal, confidential or proprietary information, we could incur liability and the development of our product candidates could be
delayed.

The U.S. federal and various state and foreign governments have enacted or proposed requirements regarding the collection, distribution, use, security and
storage of personally identifiable information and other data relating to individuals, and U.S. federal and state consumer protection laws are being applied to
enforce regulations related to the online collection, use and dissemination of data. In the ordinary course of our business, we and third parties with which we
have relationships collect and store sensitive data, including intellectual property, clinical trial data, proprietary business information, personal data and
personally identifiable information of our clinical trial subjects and employees, in data centers and on networks. The secure processing, maintenance and
transmission of this information is critical to our operations. Despite our and our collaborators' security measures, our information technology and
infrastructure may be vulnerable to attacks by hackers or internal bad actors, breaches due to employee error, technical vulnerabilities, malfeasance or other
disruptions, and any such breach could compromise our or their networks and the information stored there could be accessed, publicly disclosed, lost or stolen.

Any such access, disclosure, notifications, follow-up actions related to such a security breach or other loss of information could result in legal claims or
proceedings, liability under laws that protect the privacy of personal information and significant costs, including regulatory penalties, fines and legal expenses,
and such an event could disrupt our operations, cause us to incur remediation costs, damage our reputation and cause a loss of confidence in us and our or such
third parties' ability to conduct clinical trials, which could adversely affect our reputation and delay our research and development programs.

We or third parties with whom we have relationships may be adversely affected by natural or manmade disasters, and our business continuity and disaster
recovery plans may not adequately protect us from a serious disaster.

Natural or manmade disasters could severely disrupt our operations and have a material adverse effect on our business, results of operations, financial condition
and prospects. If a natural disaster, power outage or other event occurred that prevented us from using all or a significant portion of our facilities, that damaged
our infrastructure or that otherwise disrupted operations, it may be difficult or, in certain cases, impossible for us to continue our business for a substantial
period of time, and our research and development activities could be setback or delayed.

The disaster recovery and business continuity plan(s) we have in place may prove inadequate in the event of a serious disaster or similar event. We may incur
substantial expenses as a result of the limited nature of our disaster recovery and business continuity plans, which could have a material adverse
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effect on our business, and such an event could disrupt our operations, cause us to incur remediation costs, damage our reputation and cause a loss of
confidence in us and our or third parties' ability to conduct clinical trials, which could adversely affect our reputation and delay our research and development
programs.

Our relationships with healthcare professionals, clinical investigators, CROs and third party payors in connection with our current and future business
activities may be subject to federal and state healthcare fraud and abuse laws, false claims laws, transparency laws, government price reporting, and health
information privacy and security laws, which could expose us to, among other things, criminal sanctions, civil penalties, contractual damages, exclusion
from governmental healthcare programs, reputational harm, administrative burdens and diminished profits and future earnings.

Healthcare providers and third-party payors play a primary role in the recommendation and prescription of any product candidates for which we obtain
marketing approval. Our current and future arrangements with healthcare professionals, clinical investigators, CROs, third-party payors and customers may
expose us to broadly applicable fraud and abuse and other healthcare laws and regulations that may constrain the business or financial arrangements and
relationships through which we market, sell and distribute our products for which we obtain marketing approval. Restrictions under applicable federal and state
healthcare laws and regulations include the following:

• the federal Anti-Kickback Statute prohibits, among other things, persons and entities from knowingly and willfully soliciting, offering,
receiving or providing remuneration, directly or indirectly, in cash or in kind, to induce or reward, or in return for, either the referral of an
individual for, or the purchase, order or recommendation of, any good or service, for which payment may be made under a federal healthcare
program such as Medicare and Medicaid. A person or entity does not need to have actual knowledge of the federal Anti-Kickback Statute or
specific intent to violate it in order to have committed a violation. In addition, the government may assert that a claim including items or
services resulting from a violation of the U.S. federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the civil
False Claims Act; 

• the federal false claims and civil monetary penalties laws, including the civil False Claims Act, which can be enforced by private citizens
through civil whistleblower or qui tam actions, prohibit individuals or entities from, among other things, knowingly presenting, or causing to be
presented, to the federal government, claims for payment that are false or fraudulent or making a false statement to avoid, decrease or conceal
an obligation to pay money to the federal government; 

• the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, prohibits, among other things, executing or attempting to
execute a scheme to defraud any healthcare benefit program or making false statements relating to healthcare matters. Similar to the federal
Anti-Kickback Statute, a person or entity does not need to have actual knowledge of the statute or specific intent to violate it in order to have
committed a violation; 

• HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act and their implementing regulations, also
imposes obligations, including mandatory contractual terms, with respect to safeguarding the privacy, security and transmission of individually
identifiable health information; 

• the federal Physician Payments Sunshine Act requires applicable manufacturers of covered drugs, devices, biologics and medical supplies for
which payment is available under Medicare, Medicaid or the Children's Health Insurance Program, with specific exceptions, to annually report
to CMS information regarding payments and other transfers of value to physicians, as defined by such law, certain other healthcare providers
starting in 2022 and teaching hospitals, as well as
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information regarding ownership and investment interests held by physicians and their immediate family members. The information reported is
publicly available on a searchable website, with disclosure required annually; and

• analogous state and foreign laws and regulations, such as state anti-kickback and false claims laws, may apply to sales or marketing
arrangements and claims involving healthcare items or services reimbursed by non-governmental third-party payors, including private insurers.

Some state laws require biotechnology companies to comply with the biotechnology industry's voluntary compliance guidelines and the relevant compliance
guidance promulgated by the federal government and may require drug manufacturers to report information related to payments and other transfers of value to
physicians and other healthcare providers or marketing expenditures. Some state laws require biotechnology companies to report information on the pricing of
certain drug products.

State and foreign laws also 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. For instance, the collection and use of health data in the European Union is
governed by the General Data Protection Regulation, or the GDPR, which extends the geographical scope of European Union data protection law to non-
European Union entities under certain conditions, tightens existing European Union data protection principles, creates new obligations for companies and new
rights for individuals. Failure to comply with the GDPR may result in substantial fines and other administrative penalties. The GDPR may increase our
responsibility and liability in relation to personal data that we process and we may be required to put in place additional mechanisms ensuring compliance with
the GDPR. This may be onerous and if our efforts to comply with GDPR or other applicable European Union laws and regulations are not successful, it could
adversely affect our business in the European Union. Moreover, the United Kingdom leaving the EU could also lead to further legislative and regulatory
changes. It remains unclear how the United Kingdom data protection laws or regulations will develop in the medium to longer term and how data transfer to
the United Kingdom from the EU will be regulated, especially following the United Kingdom's departure from the EU on January 31, 2020 without a deal.
However, the United Kingdom has transposed the GDPR into domestic law with the Data Protection Act 2018, which remains in force following the United
Kingdom's departure from the EU. In addition, on June 28, 2018, the State of California enacted the California Consumer Privacy Act, or CCPA, which went
into effect on January 1, 2020. The CCPA creates individual privacy rights for California consumers and increases the privacy and security obligations of
entities handling certain personal information. The CCPA provides for civil penalties for violations, as well as a private right of action for data breaches that is
expected to increase data breach litigation. The CCPA may increase our compliance costs and potential liability, and similar laws have been proposed at the
federal level and in other states.

Efforts to ensure that our current and future business arrangements with third parties will comply with applicable healthcare laws and regulations will involve
on-going substantial costs. It is possible that governmental authorities will conclude that our business practices may not comply with current or future statutes,
regulations or case law involving applicable fraud and abuse or other healthcare laws and regulations. If our operations are found to be in violation of any of
these laws or any other governmental regulations that may apply to us, we may be subject to significant penalties, including civil, criminal and administrative
penalties, damages, fines, disgorgement, individual imprisonment, exclusion from participation in government funded healthcare programs, such as Medicare
and Medicaid, integrity oversight and reporting obligations, contractual damages, reputational harm, diminished profits and future earnings and the curtailment
or restructuring of our operations. Defending against any such actions can be costly, time-consuming and may require significant financial and personnel
resources. Therefore, even if we are successful in defending against any such actions that may be brought against us, our business may be impaired. Further, if
any of the physicians or other healthcare providers or entities with whom we expect to do business is found to be not in compliance
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with applicable laws, they may be subject to criminal, civil or administrative sanctions, including exclusions from government funded healthcare programs.

Risks Related to Our Reliance on Third Parties

We expect to depend on collaborations with third parties for certain research, development and commercialization activities, and if any such collaborations
are not successful, it may harm our business and prospects.

Working with collaborators poses several significant risks, including the following:

• limited availability of resource allocation and other developmental decisions made by our collaborators about the product candidates or
technologies that we seek to develop with them may result in the delay or termination of research programs, studies or trials, repetition of or
initiation of new studies or trials or provision of insufficient funding or resources for the completion of studies or trials or the successful
marketing and distribution of any product candidates that may receive approval; 

• collaborators could independently develop, or develop with third parties, product candidates or technologies that compete directly or indirectly
with our product candidates or technologies if the collaborators believe that competitive products or technologies are more likely to be
successfully developed or can be commercialized under terms that are more economically attractive than ours; 

• collaborators may not properly obtain, maintain, enforce or defend our intellectual property or proprietary rights or may use our proprietary
information in such a way that could jeopardize or invalidate our proprietary information or expose us to potential litigation; and 

• disputes may arise between us and our collaborators that result in the delay or termination of the research, development or commercialization
activities or that result in costly litigation or arbitration that diverts management attention and resources.

Our ability to generate revenues from these arrangements will depend on our collaborators' abilities to successfully perform the functions assigned to them in
these arrangements. If our collaborations do not result in the successful development and commercialization of product candidates or technologies, or if one of
our collaborators terminates its agreement with us, we may not receive any future funding or milestone or royalty payments under the collaboration.

If we do not receive the funding we expect under these agreements, our development of product candidates or technologies could be delayed, and we may need
additional resources to develop such product candidates or technologies. In addition, if one of our collaborators terminates its agreement with us, we may find
it more difficult to find a suitable replacement collaborator or attract new collaborators and may need to raise additional capital to pursue further development
or commercialization of the applicable product candidates or technologies.

These events could delay development programs and negatively impact the perception of our company in business and financial communities. Failure to
develop or maintain relationships with any current collaborators could result in the loss of opportunity to work with that collaborator or reputational damage
that could impact our relationships with other collaborators in the relatively small industry communities in which we operate.

Moreover, all of the risks relating to product development, regulatory approval and commercialization described in this prospectus apply to the activities of our
collaborators. If our existing collaboration agreements or any collaborative or strategic relationships we may establish in the future are not effective and
successful, it may damage our reputation and business prospects, delay or prevent the
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development and commercialization of product candidates and inhibit or preclude our ability to realize any revenues.

We expect to rely on third parties to conduct, supervise and monitor our clinical trials and some aspects of our research and preclinical testing, and if those
third parties do not successfully carry out their contractual duties, comply with regulatory requirements, or otherwise perform in a satisfactory manner, we
may not be able to obtain regulatory approval or commercialize product candidates, or such approval or commercialization may be delayed, and our
business may be substantially harmed.

We expect to rely on medical institutions, clinical investigators, contract laboratories and other third parties, such as contract research organizations, or CROs,
to conduct preclinical studies and future clinical trials for our product candidates. Nevertheless, we will be responsible for ensuring that each of our studies and
trials is conducted in accordance with the applicable protocol, legal and regulatory requirements and scientific standards, and our reliance on such third parties
will not relieve us of our regulatory responsibilities. For example, we will remain responsible for ensuring that each of our clinical trials is conducted in
accordance with the general investigational plan and protocols for the trial. Moreover, the FDA requires us to comply with regulations, commonly referred to as
good clinical practices, or GCPs, for conducting, monitoring, recording and reporting the results of clinical trials to assure that data and reported results are
credible and accurate and that the rights, integrity and confidentiality of trial participants are protected.

Although we intend to design the trials for our product candidates either alone or with collaborators, third parties may conduct all of the trials. As a result,
many important aspects of our research and development programs, including their conduct and timing, will be outside of our direct control. Our reliance on
third parties to conduct future studies and trials will also result in less direct control over the management of data developed through studies and trials than
would be the case if we were relying entirely upon our own staff. Communicating with outside parties can also be challenging, potentially leading to mistakes
and difficulties in coordinating activities. Such third parties may have staffing difficulties, fail to comply with contractual obligations, experience regulatory
compliance issues, undergo changes in priorities, become financially distressed or form relationships with other entities, some of which may be our
competitors.

We also face the risk of potential unauthorized disclosure or misappropriation of our intellectual property by CROs or other third parties, which may reduce our
trade secret protection and allow our potential competitors to access and exploit our proprietary technology. For any violations of laws and regulations during
the conduct of our preclinical studies and future clinical trials, we could be subject to warning letters or enforcement action that may include civil penalties up
to and including criminal prosecution.

If we, our collaborators, our CROs or other third parties fail to comply with applicable GCPs, the clinical data generated in our clinical trials may be deemed
unreliable and FDA or comparable foreign regulatory authorities may require us to perform additional clinical trials before approving our marketing
applications. We also are required to register certain ongoing clinical trials and post the results of such completed clinical trials on a government-sponsored
database, ClinicalTrials.gov, within certain timeframes. Failure to do so can result in fines, adverse publicity and civil and criminal sanctions.

If our CROs or other third parties do not successfully carry out their contractual duties or obligations, fail to meet expected deadlines, or if the quality or
accuracy of the clinical data they obtain is compromised due to the failure to adhere to our clinical protocols or regulatory requirements or for any other
reasons, trials for product candidates may be extended, delayed or terminated, and we or our collaborators may not be able to obtain regulatory approval for, or
successfully commercialize, any product candidate that we develop. If we are required to repeat, extend the duration of or increase the
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size of any trials we conduct, it could significantly delay commercialization and require significantly greater expenditures.

As a result of any of these factors, our financial results and the commercial prospects for any product candidate that we or our collaborators may develop would
be harmed, our costs could increase and our ability to generate revenues could be delayed.

If we are unable to obtain sufficient quantities of raw materials and supplies, at acceptable prices and on a timely basis, it could harm our business.

We are dependent on third parties for the supply of various biological materials, such as cells, cytokines and antibodies, and the manufacture of product
supplies, such as media, plasmids, mRNA and viral vectors, that are necessary to produce our product candidates. The supply of these materials could be
reduced or interrupted at any time. In such case, identifying and engaging an alternative supplier or manufacturer could result in delay, and we may not be able
to find other acceptable suppliers or manufacturers on acceptable terms, or at all.

Changing suppliers or manufacturers may involve substantial costs and is likely to result in a delay in our desired clinical and commercial timelines. If we
change suppliers or manufacturers for commercial production, applicable regulatory agencies may require us to conduct additional studies or trials. If key
suppliers or manufacturers are lost, or if the supply of the materials is diminished or discontinued, we or our collaborators may not be able to develop,
manufacture and market product candidates in a timely and competitive manner, or at all. If any of our product candidates receives approval, we will likely
need to seek alternative sources of supply of raw materials or manufactured product supplies and there can be no assurance that we will be able to establish
such relationships to provide such supplies on commercially reasonable terms or at acceptable quality levels, if at all.

If we are unable to identify and procure additional sources of supply that fit our required needs, we could face substantial delays or incur additional costs in
procuring such materials.

We may rely on third parties for the manufacturing process of product candidates, and failure by those parties to adequately perform their obligations
could harm our business.

We do not currently own any facility that may be used as our clinical-scale manufacturing and processing facility and expect that we will rely on outside
vendors for at least a portion of the manufacturing process of product candidates that we or our collaborators may develop. The facilities used by our contract
manufacturers to manufacture product candidates must be approved by the FDA or other foreign regulatory agencies pursuant to inspections that will be
conducted after we submit an application to the FDA or other foreign regulatory agencies. To the extent that we or our collaborators engage third parties for
manufacturing services, we will not control the manufacturing process of, and will be completely dependent on, our contract manufacturing providers for
compliance with cGMP requirements for manufacture of the product candidates.

We have not yet caused any product candidates to be manufactured or processed on a commercial scale and may not be able to do so. We will make changes as
we work to optimize the manufacturing process, and we cannot be sure that even minor changes in the process will result in products that are safe and effective.
If our contract manufacturers cannot successfully manufacture material that conforms to our specifications and the strict regulatory requirements of the FDA or
other regulatory authorities, they will not be able to secure and/or maintain regulatory approval for their manufacturing facilities. In addition, we have no
control over the ability of our contract manufacturers to maintain adequate quality control, quality assurance and qualified personnel.

If the FDA or a comparable foreign regulatory authority does not approve these facilities for the manufacture of product candidates or if it withdraws any such
approval in the future, we may need to

46



Table of Contents

find alternative manufacturing facilities, which would significantly impact our ability to develop, obtain regulatory approval for or market any of our or our
collaborators' potential products.

If we are not able to establish collaborations on commercially reasonable terms, we may have to alter our research, development and commercialization
plans.

Our research and product development programs and the potential commercialization of our product candidates will require substantial additional cash to fund
expenses, and we expect that we will continue to seek collaborative arrangements for the development and potential commercialization of current and future
product candidates or the development of ancillary technologies.

We face significant competition in establishing relationships with appropriate collaborators. In addition, there have been a significant number of recent business
combinations among large pharmaceutical companies that have resulted in a reduced number of potential future collaborators. Whether we reach a definitive
agreement for a collaboration will depend, among other things, upon our assessment of the collaborator's resources and expertise, the terms and conditions of
the proposed collaboration and the proposed collaborator's evaluation of a number of factors. Those factors may include, among other things and as applicable
for the type of potential product or technology, an assessment of the opportunities and risks of our technology, the design or results of studies or trials, the
likelihood of approval, if necessary, by the USDA, the FDA or similar regulatory authorities outside the United States, the potential market for the subject
product candidate, the costs and complexities of manufacturing and delivering such product candidate to patients, the potential of competing products and
technologies and industry and market conditions generally.

Collaborations are complex and time-consuming to negotiate and document. We may not be able to negotiate collaborations on a timely basis, on acceptable
terms, or at all. If we do enter into additional collaboration agreements, the negotiated terms may force us to relinquish rights that diminish our potential
profitability from development and commercialization of the subject product candidates or others. If we are unable to enter into additional collaboration
agreements, we may have to curtail the research and development of the product candidate or technology for which we are seeking to collaborate, reduce or
delay research and development programs, delay potential commercialization timelines, reduce the scope of any sales or marketing activities or undertake
research, development or commercialization activities at our own expense.

Risks Related to Government Regulation

The FDA regulatory approval process is lengthy and time-consuming, and we may experience significant delays in the clinical development and regulatory
approval of our product candidates.

The research, testing, manufacturing, labeling, approval, selling, import, export, marketing, and distribution of drug products, including biologics, are subject to
extensive regulation by the FDA and other regulatory authorities in the United States. We are not permitted to market any biological drug product in the United
States until we receive approval of a BLA from the FDA. We have not previously submitted a BLA to the FDA, or similar approval filings to comparable
foreign authorities. A BLA must include extensive preclinical and clinical data and supporting information to establish the product candidate's safety and
effectiveness for each desired indication. The BLA must also include significant information regarding the chemistry, manufacturing and controls for the
product.

We expect the novel nature of our product candidates to create further challenges in obtaining regulatory approval. For example, the FDA has limited
experience with commercial development of allogenic T cell therapies for cancer. We may also request regulatory approval of future CAR-based product
candidates by target, regardless of cancer type or origin, which the FDA may have difficulty accepting if our clinical trials only involved cancers of certain
origins. The FDA may also require a panel of experts, referred to as an Advisory Committee, to deliberate on the adequacy of the safety and
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efficacy data to support licensure. The opinion of the Advisory Committee, although not binding, may have a significant impact on our ability to obtain
licensure of the product candidates based on the completed clinical trials, as the FDA often adheres to the Advisory Committee's recommendations.
Accordingly, the regulatory approval pathway for our product candidates may be uncertain, complex, expensive and lengthy, and approval may not be obtained.

We may also experience delays in completing planned clinical trials for a variety of reasons, including delays related to:

• obtaining regulatory authorization to begin a trial, if applicable; 

• the availability of financial resources to commence and complete the planned trials; 

• reaching agreement on acceptable terms with prospective CROs and clinical trial sites, the terms of which can be subject to extensive
negotiation and may vary significantly among different CROs and trial sites; 

• obtaining approval at each clinical trial site by an independent institutional review board, or IRB; 

• recruiting suitable patients to participate in a trial; 

• having patients complete a trial, including having patients enrolled in clinical trials dropping out of the trial before the product candidate is
manufactured and returned to the site, or return for post-treatment follow-up; 

• clinical trial sites deviating from trial protocol or dropping out of a trial; 

• addressing any patient safety concerns that arise during the course of a trial; 

• adding new clinical trial sites; or 

• manufacturing sufficient quantities of qualified materials under cGMPs and applying them on a patient by patient basis for use in clinical trials.

We could also encounter delays if physicians encounter unresolved ethical issues associated with enrolling patients in clinical trials of our product candidates in
lieu of prescribing existing treatments that have established safety and efficacy profiles. Further, a clinical trial may be suspended or terminated by us, the IRBs
for the institutions in which such trials are being conducted or by the FDA or other regulatory authorities due to a number of factors, including failure to
conduct the clinical trial in accordance with regulatory requirements or our clinical protocols, inspection of the clinical trial operations or trial site by the FDA
or other regulatory authorities resulting in the imposition of a clinical hold, unforeseen safety issues or adverse side effects, failure to demonstrate a benefit
from using a product candidate, changes in governmental regulations or administrative actions, lack of adequate funding to continue the clinical trial, or based
on a recommendation by the Data Safety Monitoring Committee. The FDA's review of our data of our ongoing clinical trials may, depending on the data, also
result in the delay, suspension or termination of one or more clinical trials, which would also delay or prevent the initiation of our other planned clinical trials.
If we experience termination of, or delays in the completion of, any clinical trial of our product candidates, the commercial prospects for our product
candidates will be harmed, and our ability to generate product revenue will be delayed. In addition, any delays in completing our clinical trials will increase our
costs, slow down our product development and approval process and jeopardize our ability to commence product sales and generate revenue.

Many of the factors that cause, or lead to, a delay in the commencement or completion of clinical trials may ultimately lead to the denial of regulatory approval
of our product candidates.
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We expect the product candidates we develop will be regulated as biological products, or biologics, and therefore they may be subject to competition sooner
than anticipated.

The Biologics Price Competition and Innovation Act was enacted as part of the Affordable Care Act to establish an abbreviated pathway for the approval of
biosimilar and interchangeable biological products. The regulatory pathway establishes legal authority for the FDA to review and approve biosimilar biologics,
including the possible designation of a biosimilar as "interchangeable" based on its similarity to an approved biologic. Under the Biologics Price Competition
and Innovation Act, an application for a biosimilar product cannot be approved by the FDA until 12 years after the reference product was approved under a
BLA. The law is complex and is still being interpreted and implemented by the FDA. As a result, its ultimate impact, implementation, and meaning are subject
to uncertainty. While it is uncertain when such processes intended to implement the Biologics Price Competition and Innovation Act may be fully adopted by
the FDA, any such processes could have a material adverse effect on the future commercial prospects for our biological products.

We believe that any of the product candidates we develop that is approved in the United States as a biological product under a BLA should qualify for the 12-
year period of exclusivity. However, there is a risk that this exclusivity could be shortened due to congressional action or otherwise, or that the FDA will not
consider the subject product candidates to be reference products for competing products, potentially creating the opportunity for generic competition sooner
than anticipated. Moreover, the extent to which a biosimilar, once approved, will be substituted for any one of the reference products in a way that is similar to
traditional generic substitution for non-biological products is not yet clear, and will depend on a number of marketplace and regulatory factors that are still
developing.

The regulatory landscape that will govern our product candidates is uncertain; regulations relating to more established gene therapy and cell therapy
products are still developing, and changes in regulatory requirements could result in delays or discontinuation of development of our product candidates or
unexpected costs in obtaining regulatory approval.

Because we are developing novel CAR T cell immunotherapy product candidates that are unique biological entities, the regulatory requirements that we will be
subject to are not entirely clear. Even with respect to more established products that fit into the categories of gene therapies or cell therapies, the regulatory
landscape is still developing. For example, regulatory requirements governing gene therapy products and cell therapy products have changed frequently and
may continue to change in the future. Moreover, there is substantial, and sometimes uncoordinated, overlap in those responsible for regulation of existing gene
therapy products and cell therapy products. For example, in the United States, the FDA has established the Office of Tissues and Advanced Therapies, formerly
known as the Office of Cellular, Tissue and Gene Therapies, within its Center for Biologics Evaluation and Research to consolidate the review of gene therapy
and related products, and the Cellular, Tissue and Gene Therapies Advisory Committee to advise the Center for Biologics Evaluation and Research on its
review. Gene therapy clinical trials are also subject to review and oversight by an institutional biosafety committee, or IBC, a local institutional committee that
reviews and oversees basic and clinical research conducted at the institution participating in the clinical trial. Although the FDA decides whether individual
gene therapy protocols may proceed, review process and determinations of other reviewing bodies can impede or delay the initiation of a clinical study, even if
the FDA has reviewed the study and approved its initiation. Conversely, the FDA can place an IND application on clinical hold even if such other entities have
provided a favorable review. Furthermore, each clinical trial must be reviewed and approved by an independent IRB at or servicing each institution at which a
clinical trial will be conducted. In addition, adverse developments in clinical trials of gene therapy products conducted by others may cause the FDA or other
regulatory bodies to change the requirements for approval of any of our product candidates.
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Complex regulatory environments exist in other jurisdictions in which we might consider seeking regulatory approvals for our product candidates, further
complicating the regulatory landscape. For example, in the EU a special committee called the Committee for Advanced Therapies was established within the
European Medicines Agency in accordance with Regulation (EC) No 1394/2007 on advanced-therapy medicinal products to assess the quality, safety and
efficacy of advanced-therapy medicinal products, and to follow scientific developments in the field. Advanced-therapy medicinal products include gene
therapy products as well as somatic cell therapy products and tissue engineered products.

These various regulatory review committees and advisory groups and new or revised guidelines that they promulgate from time to time may lengthen the
regulatory review process, require us to perform additional studies, increase our development costs, lead to changes in regulatory positions and interpretations,
delay or prevent approval and commercialization of our product candidates or lead to significant post-approval limitations or restrictions. Because the
regulatory landscape for our CAR T cell immunotherapy product candidates is new, we may face even more cumbersome and complex regulations than those
emerging for gene therapy products and cell therapy products. Furthermore, even if our product candidates obtain required regulatory approvals, such approvals
may later be withdrawn as a result of changes in regulations or the interpretation of regulations by applicable regulatory agencies.

Delay or failure to obtain, or unexpected costs in obtaining, the regulatory approval necessary to bring a potential product to market could decrease our ability
to generate sufficient product revenue to maintain our business.

The FDA may disagree with our regulatory plan and we may fail to obtain regulatory approval of our product candidates.

If and when our planned Phase 1 clinical trials for ALEXIS ISOFORM and our other initial product candidates are completed and, assuming positive data, we
expect to advance to potential registrational trials. The general approach for FDA approval of a new biologic or drug is for the sponsor to provide dispositive
data from two well-controlled, Phase 3 clinical studies of the relevant biologic or drug in the relevant patient population. Phase 3 clinical studies typically
involve hundreds of patients, have significant costs and take years to complete. If the results from our clinical trials are sufficiently compelling, we intend to
discuss with the FDA submission of a BLA for the relevant product candidate. However, we do not have any agreement or guidance from the FDA that our
regulatory development plans will be sufficient for submission of a BLA. For example, the FDA may require that we conduct a comparative trial against an
approved therapy including potentially an approved autologous T cell therapy, which would significantly delay our development timelines and require
substantially more resources. In addition, the FDA may only allow us to evaluate patients that have failed or who are ineligible for autologous therapy, which
are extremely difficult patients to treat and patients with advanced and aggressive cancer, and our product candidates may fail to improve outcomes for such
patients.

The FDA may grant accelerated approval for our product candidates and, as a condition for accelerated approval, the FDA may require a sponsor of a drug or
biologic receiving accelerated approval to perform post-marketing studies to verify and describe the predicted effect on irreversible morbidity or mortality or
other clinical endpoint, and the drug or biologic may be subject to withdrawal procedures by the FDA that are more accelerated than those available for regular
approvals. We believe an accelerated approval strategy is warranted given the limited alternatives for patients that our initial product candidates target, but the
FDA may ultimately require a Phase 3 clinical trial prior to approval, particularly since our product candidates represent a novel treatment. In addition, the
standard of care may change with the approval of new products in the same indications that we are
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studying. This may result in the FDA or other regulatory agencies requesting additional studies to show that our product candidate is superior to the new
products.

Our clinical trial results may also not support approval. In addition, our product candidates could fail to receive regulatory approval for many reasons,
including the following:

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

• we may be unable to demonstrate to the satisfaction of the FDA or comparable foreign regulatory authorities that our product candidates are
safe and effective for any of their proposed indications; 

• the results of clinical trials may not meet the level of statistical significance required by the FDA or comparable foreign regulatory authorities
for approval, including due to the heterogeneity of patient populations; 

• we may be unable to demonstrate that our product candidates' clinical and other benefits outweigh their safety risks; 

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

• the data collected from clinical trials of our product candidates may not be sufficient to the satisfaction of the FDA or comparable foreign
regulatory authorities to support the submission of a BLA or other comparable submission in foreign jurisdictions or to obtain regulatory
approval in the United States or elsewhere; 

• the FDA or comparable foreign regulatory authorities will review our manufacturing process and inspect our commercial manufacturing facility
and may not approve our manufacturing process or facility; and 

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

We may seek orphan drug designation for some or all of our product candidates across various indications, but we may be unable to obtain such
designations or to maintain the benefits associated with orphan drug designation, including market exclusivity, which may cause our revenue, if any, to be
reduced.

Under the Orphan Drug Act, the FDA may grant orphan designation to a drug or biologic intended to treat a rare disease or condition, defined as a disease or
condition with a patient population of fewer than 200,000 in the United States, or a patient population greater than 200,000 in the United States when there is
no reasonable expectation that the cost of developing and making available the drug or biologic in the United States will be recovered from sales in the United
States for that drug or biologic. In order to obtain orphan drug designation, the request must be made before submitting a BLA. In the United States, orphan
drug designation entitles a party to financial incentives such as opportunities for grant funding towards clinical trial costs, tax advantages, and user-fee waivers.
After the FDA grants orphan drug designation, the generic identity of the drug and its potential orphan use are disclosed publicly by the FDA. Orphan drug
designation does not convey any advantage in, or shorten the duration of, the regulatory review and approval process.

If a product that has orphan drug designation subsequently receives the first FDA approval of that particular product for the disease for which it has such
designation, the product is entitled to orphan product exclusivity, which means that the FDA may not approve any other applications, including a BLA, to
market the same biologic (meaning, a product with the same principal molecular structural features) for the same indication for seven years, except in limited
circumstances such as a showing of
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clinical superiority to the product with orphan drug exclusivity or if FDA finds that the holder of the orphan drug exclusivity has not shown that it can assure
the availability of sufficient quantities of the orphan drug to meet the needs of patients with the disease or condition for which the drug was designated. As a
result, even if one of our product candidates receives orphan exclusivity, the FDA can still approve other biologics that do not have the same principal
molecular structural features for use in treating the same indication or disease or the same biologic for a different indication or disease during the exclusivity
period. Furthermore, the FDA can waive orphan exclusivity if we are unable to manufacture sufficient supply of our product or if a subsequent applicant
demonstrates clinical superiority over our product.

We may seek orphan drug designation for at least one of our product candidates in specific orphan indications in which there is a medically plausible basis for
the use of these products. Even if we obtain orphan drug designation, exclusive marketing rights in the United States may be limited if we seek approval for an
indication broader than the orphan designated indication and may be lost if the FDA later determines that the request for designation was materially defective
or if we are unable to assure sufficient quantities of the product to meet the needs of patients with the rare disease or condition, or if a subsequent applicant
demonstrates clinical superiority over our products, if approved. In addition, although we may seek orphan drug designation for other product candidates, we
may never receive such designations.

Regenerative Medicine Advanced Therapy designation, even if granted for any of our product candidates, may not lead to a faster development or
regulatory review or approval process and it does not increase the likelihood that our product candidates will receive marketing approval.

We may seek Regenerative Medicine Advanced Therapy, or RMAT, designation for one or more of our product candidates. In 2017, the FDA established the
RMAT designation to expedite review of a cell therapy, therapeutic tissue engineering product, human cell and tissue product, or any combination product
using such therapies or products, with limited exceptions intended to treat, modify, reverse, or cure a serious or life-threatening disease or condition and for
which preliminary clinical evidence indicates that the potential to address unmet medical needs for such a disease or condition. RMAT designation provides
potential benefits that include more frequent meetings with FDA to discuss the development plan for the product candidate, and eligibility for rolling review
and priority review. Products granted RMAT designation may also be eligible for accelerated approval on the basis of a surrogate or intermediate endpoint
reasonably likely to predict long-term clinical benefit, or reliance upon data obtained from a meaningful number of sites, including through expansion to
additional sites. There is no assurance that we will be able to obtain RMAT designation for any of our product candidates. RMAT designation does not change
the FDA's standards for product approval, and there is no assurance that such designation will result in expedited review or approval or that the approved
indication will not be narrower than the indication covered by the designation. Additionally, RMAT designation can be revoked if the criteria for eligibility
cease to be met as clinical data emerges.

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.

Obtaining and maintaining regulatory approval of our 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 of 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 States, including
additional preclinical studies or
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clinical trials as clinical studies 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 and/or receive applicable marketing approvals, our target
market will be reduced and our ability to realize the full market potential of our product candidates will be harmed.

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 our product candidates will require surveillance to monitor the safety and efficacy of the product candidate. The
FDA may also require a risk evaluation and mitigation strategy in order to approve our 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 comparable foreign regulatory authority approves our product candidates, the manufacturing processes,
labeling, packaging, distribution, adverse event reporting, storage, advertising, promotion, import, export and recordkeeping for our product candidates 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. As such, we and our contract
manufacturers will be subject to continual review and inspections to assess compliance with cGMP and adherence to commitments made in any BLA, other
marketing application and previous responses to inspectional observations. Accordingly, we and others with whom we work must continue to expend time,
money and effort in all areas of regulatory compliance, including manufacturing, production and quality control. In addition, the FDA could require us to
conduct another study to obtain additional safety or biomarker information. Further, we will be required to comply with FDA promotion and advertising rules,
which include, among others, standards for direct-to-consumer advertising, restrictions on promoting products for uses or in patient populations that are not
described in the product's approved uses (known as "off-label use"), limitations on industry-sponsored scientific and educational activities and requirements for
promotional activities involving the internet and social media.

Later discovery of previously unknown problems with our product candidates, including adverse events of unanticipated severity or frequency, or with our
third-party suppliers or manufacturing processes, or failure to comply with regulatory requirements, may result in revisions to the approved labeling to add new
safety information; imposition of post-market studies or clinical studies to assess new safety risks; or imposition of distribution restrictions or other restrictions
under a risk evaluation and mitigation strategy program. Other potential consequences include, among other things:

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

• fines, warning letters or holds on clinical trials; 

• refusal by the FDA to approve pending applications or supplements to approved applications filed by us or suspension or revocation of license
approvals;
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• product seizure or detention, or refusal to permit the import or export of our product candidates; and 

• injunctions or the imposition of civil or criminal penalties.

The FDA's and other 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 or executive action, either in the United States or abroad. For example, certain policies of the current U.S. President's
administration may impact our business and industry. Namely, the current U.S. President's administration has taken several executive actions, including the
issuance of a number of Executive Orders, that could impose significant burdens on, or otherwise materially delay, FDA's ability to engage in routine oversight
activities such as implementing statutes through rulemaking, issuance of guidance, and review and approval of marketing applications. It is difficult to predict
how these orders will be implemented, and the extent to which they will impact the FDA's ability to exercise its regulatory authority. If these executive actions
impose restrictions on FDA's ability to engage in oversight and implementation activities in the normal course, our business may be negatively impacted. 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.

Negative public opinion and increased regulatory scrutiny of genetic research and therapies involving gene editing may damage public perception of our
product candidates or adversely affect our ability to conduct our business or obtain regulatory approvals for our product candidates.

The gene editing technologies that we use are novel. Public perception may be influenced by claims that gene editing is unsafe, and products incorporating
gene editing may not gain the acceptance of the public or the medical community. In particular, our success will depend upon physicians specializing in our
targeted diseases prescribing our product candidates as treatments in lieu of, or in addition to, existing, more familiar, treatments for which greater clinical data
may be available. Any increase in negative perceptions of gene editing may result in fewer physicians prescribing our treatments or may reduce the willingness
of patients to utilize our treatments or participate in clinical trials for our product candidates. Increased negative public opinion or more restrictive government
regulations in response thereto, would have a negative effect on our business or financial condition and may delay or impair the development and
commercialization of our product candidates or demand for such product candidates.

Even if we obtain regulatory approval of our product candidates, the products may not gain market acceptance among physicians, patients, hospitals,
cancer treatment centers and others in the medical community.

The use of engineered T cells as a potential cancer treatment is a recent development and may not become broadly accepted by physicians, patients, hospitals,
cancer treatment centers and others in the medical community. We expect physicians in the large bone marrow transplant centers to be particularly influential
and we may not be able to convince them to use our product candidates for many reasons. For example, certain of the product candidates that we will be
developing target a cell surface marker that may be present on cancer cells as well as non-cancerous cells. It is possible that our product candidates may kill
these non-cancerous cells, which may result in unacceptable side effects, including death. Additional factors will influence whether our product candidates are
accepted in the market, including:

• the clinical indications for which our product candidates are approved;
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• physicians, hospitals, cancer treatment centers and patients considering our product candidates as a safe and effective treatment; 

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

• the prevalence and severity of any side effects; 

• product labeling or product insert requirements of the FDA or other regulatory authorities; 

• limitations or warnings contained in the labeling approved by the FDA; 

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

• the cost of treatment in relation to alternative treatments; 

• the availability of coverage and adequate reimbursement by third-party payors and government authorities; 

• the willingness of patients to pay out-of-pocket in the absence of coverage and adequate reimbursement by third-party payors and government
authorities; 

• relative convenience and ease of administration, including as compared to alternative treatments and competitive therapies; and 

• the effectiveness of our sales and marketing efforts.

If our product candidates are approved but fail to achieve market acceptance among physicians, patients, hospitals, cancer treatment centers or others in the
medical community, we will not be able to generate significant revenue. Even if our products achieve market acceptance, we may not be able to maintain that
market acceptance over time if new products or technologies are introduced that are more favorably received than our products, are more cost effective or
render our products obsolete

Coverage and reimbursement may be limited or unavailable in certain market segments for our product candidates, which could make it difficult for us to
sell our product candidates, if approved, profitably.

Successful sales of our product candidates, if approved, depend on the availability of coverage and adequate reimbursement from third-party payors including
governmental healthcare programs, such as Medicare and Medicaid, managed care organizations and commercial payors, among others. Significant uncertainty
exists as to the coverage and reimbursement status of any product candidates for which we obtain regulatory approval. In addition, because our product
candidates represent new approaches to the treatment of cancer, we cannot accurately estimate the potential revenue from our product candidates.

Patients who are provided medical treatment for their conditions generally rely on third-party payors to reimburse all or part of the costs associated with their
treatment. Obtaining coverage and adequate reimbursement from third-party payors is critical to new product acceptance.

Third-party payors decide which drugs and treatments they will cover and the amount of reimbursement. Reimbursement by a third-party payor may depend
upon a number of factors, including, but not limited to, the third-party payor's determination that use of a product is:

• a covered benefit under its health plan; 

• safe, effective and medically necessary; 

• appropriate for the specific patient; 

• cost-effective; and 

• neither experimental nor investigational.
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Obtaining coverage and reimbursement 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. Even if we obtain coverage for a given product, if
the resulting reimbursement rates are insufficient, hospitals may not approve our product for use in their facility or third-party payors may require co-payments
that patients find unacceptably high. Patients are unlikely to use our product candidates unless coverage is provided and reimbursement is adequate to cover a
significant portion of the cost of our product candidates. Separate reimbursement for the product itself may or may not be available. Instead, the hospital or
administering physician may be reimbursed only for providing the treatment or procedure in which our product is used. Further, from time to time, the Centers
for Medicare & Medicaid Services, or the CMS, revises the reimbursement systems used to reimburse health care providers, including the Medicare Physician
Fee Schedule and Outpatient Prospective Payment System, which may result in reduced Medicare payments. In some cases, private third-party payers rely on
all or portions of Medicare payment systems to determine payment rates. Changes to government healthcare programs that reduce payments under these
programs may negatively impact payments from private third-party payers, and reduce the willingness of physicians to use our product candidates.

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. Further, one payor's determination to provide coverage for a product does not assure that other payors
will also provide coverage for the product. Adequate third-party reimbursement may not be available to enable us to maintain price levels sufficient to realize
an appropriate return on our investment in product development.

We intend to seek approval to market our product candidates in both the United States and in selected foreign jurisdictions. If we obtain approval in one or
more foreign jurisdictions for our product candidates, we will be subject to rules and regulations in those jurisdictions. In some foreign countries, particularly
those in Europe, the pricing of biologics is subject to governmental control. In these countries, pricing negotiations with governmental authorities can take
considerable time after obtaining marketing approval of a product candidate. Some of these countries may require the completion of clinical trials that compare
the cost-effectiveness of a particular product candidate to currently available therapies. Other member states allow companies to fix their own prices for
medicines, but monitor and control company profits. The downward pressure on health care costs has become very intense. As a result, increasingly high
barriers are being erected to the entry of new products. In addition, in some countries, cross-border imports from low-priced markets exert a commercial
pressure on pricing within a country.

The marketability of any product candidates for which we receive regulatory approval for commercial sale may suffer if government and other third-party
payors fail to provide coverage and adequate reimbursement. We expect downward pressure on pharmaceutical pricing to continue. Further, coverage policies
and third-party reimbursement rates may change at any time. Even if favorable coverage and reimbursement status is attained for one or more products for
which we receive regulatory approval, less favorable coverage policies and reimbursement rates may be implemented in the future.

The advancement of healthcare reform may negatively impact our ability to sell our product candidates, if approved, profitably.

Third-party payors, whether domestic or foreign, or governmental or commercial, are developing increasingly sophisticated methods of controlling healthcare
costs. In both the United States and certain foreign jurisdictions, there have been a number of legislative and regulatory changes to the health care system that
could impact our ability to sell our product candidates, if approved, profitably. In particular, in 2010 the Affordable Care Act was enacted. The Affordable Care
Act and its implementing regulations, among other things, revised the methodology by which rebates owed by
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manufacturers to the state and federal government for covered outpatient drugs and certain biologics, including our product candidates, under the Medicaid
drug rebate program are calculated, increased the minimum Medicaid rebates owed by most manufacturers under the Medicaid drug rebate program, extended
the Medicaid drug rebate program to utilization of prescriptions of individuals enrolled in Medicaid managed care organizations, subjected manufacturers to
new annual fees and taxes for certain branded prescription drugs, and provided incentives to programs that increase the federal government's comparative
effectiveness research. Additionally, the Affordable Care Act allowed states to implement expanded eligibility criteria for Medicaid programs, imposed a new
Medicare Part D coverage gap discount program, expanded the entities eligible for discounts under the Public Health Service pharmaceutical pricing program
and implemented a new Patient-Centered Outcomes Research Institute. We are still unsure of the full impact that the Affordable Care Act will have on our
business.

Some of the provisions of the Affordable Care Act have yet to be implemented, and there have been legal and political challenges to certain aspects of the
Affordable Care Act. Since January 2017, the U.S. President has signed two Executive Orders and other directives designed to delay, circumvent, or loosen
certain requirements mandated by the Affordable Care Act. In December 2017, Congress repealed the tax penalty for an individual's failure to maintain
Affordable Care Act-mandated health insurance, commonly known as the "individual mandate", as part of the Tax Cuts and Jobs Act of 2017, or the Tax Act.
On January 22, 2018, the U.S. President signed a continuing resolution on appropriations for fiscal year 2018 that delayed the implementation of certain
Affordable Care Act-mandated fees, including the so-called "Cadillac" tax on certain high cost employer- sponsored insurance plans, the annual fee imposed on
certain health insurance providers based on market share, and the medical device excise tax on non-exempt medical devices. The Bipartisan Budget Act of
2018, among other things, amended the Affordable Care Act, effective January 1, 2019, to close the coverage gap in most Medicare drug plans, commonly
referred to as the "donut hole". In July 2018, CMS published a final rule permitting further collections and payments to and from certain Affordable Care Act
qualified health plans and health insurance issuers under the Affordable Care Act risk adjustment program in response to the outcome of federal district court
litigation regarding the method CMS uses to determine this risk adjustment. On December 14, 2018, a Texas U.S. District Court Judge ruled that the Affordable
Care Act is unconstitutional in its entirety because the "individual mandate" was repealed by Congress as part of the Tax Act. While the Texas U.S. District
Court Judge, as well as the Trump administration and CMS, have stated that the ruling will have no immediate effect pending appeal of the decision, it is
unclear how this decision, subsequent appeals, and other efforts to repeal and replace the Affordable Care Act will impact the Affordable Care Act and our
business.

Further legislation or regulation could be passed that could harm our business, financial condition and results of operations. Other legislative changes have
been proposed and adopted since the Affordable Care Act was enacted. For example, in August 2011, President Obama signed into law the Budget Control Act
of 2011, which, among other things, created the Joint Select Committee on Deficit Reduction to recommend to Congress proposals in spending reductions. The
Joint Select Committee on Deficit Reduction did not achieve a targeted deficit reduction of at least $1.2 trillion for fiscal years 2012 through 2021, triggering
the legislation's automatic reduction to several government programs. This includes aggregate reductions to Medicare payments to providers of up to 2% per
fiscal year, which went into effect beginning on April 1, 2013 and will stay in effect through 2027, unless additional Congressional action is taken. In January
2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other things, further reduced Medicare payments to several types of
providers, including hospitals, imaging centers and cancer treatment centers, and increased the statute of limitations period for the government to recover
overpayments to providers from three to five years.

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. The implementation of cost containment measures or other healthcare reforms
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may prevent us from being able to generate revenue, attain profitability, or commercialize our products. Such reforms could have an adverse effect on
anticipated revenue from product candidates that we may successfully develop and for which we may obtain regulatory approval and may affect our overall
financial condition and ability to develop product candidates.

In addition, there has 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. Congressional inquiries and federal and state legislative activity designed to, among other things, bring more transparency
to drug pricing, review the relationship between pricing and manufacturer patient assistance programs, and reform government program reimbursement
methodologies for drugs. At the federal level, the U.S. President's administration's budget proposal for fiscal year 2019 contains further drug price control
measures that could be enacted during the 2019 budget process or in other future legislation, including, for example, measures to permit Medicare Part D plans
to negotiate the price of certain drugs under Medicare Part B, to allow some states to negotiate drug prices under Medicaid, and to eliminate cost sharing for
generic drugs for low-income patients. Further, the current U.S. President's administration released a "Blueprint", or plan, to lower drug prices and reduce out
of pocket costs of drugs that contains additional proposals to increase drug manufacturer competition, increase the negotiating power of certain federal
healthcare programs, incentivize manufacturers to lower the list price of their products, and reduce the out of pocket costs of drug products paid by consumers.
The U.S. Department of Health and Human Services, or the HHS, has already started the process of soliciting feedback on some of these measures and, at the
same, is immediately implementing others under its existing authority. For example, in September 2018, CMS announced that it will allow Medicare
Advantage Plans the option to use step therapy for Part B drugs beginning January 1, 2019, and in October 2018, CMS proposed a rule that would require
direct-to-consumer television advertisements of prescription drugs and biological products, for which payment is available through or under Medicare or
Medicaid, to include in the advertisement the Wholesale Acquisition Cost, or list price, of that drug or biological product. On January 31, 2019, the HHS Office
of Inspector General proposed modifications to federal Anti-Kickback Statute safe harbors which, among other things, may affect rebates paid by
manufacturers to Medicare Part D plans, the purpose of which is to further reduce the cost of drug products to consumers. While some of these and other
proposed measures may require authorization through additional legislation to become effective, Congress and the current U.S. President's administration have
each indicated that it will continue to seek new legislative and/or administrative measures to control drug costs.

Individual states in the United States have also become increasingly active 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.

We cannot predict the initiatives that may be adopted in the future. 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 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.

Risks Related to Intellectual Property

Patents and patent applications involve highly complex legal and factual questions, which, if determined adversely to us, could negatively impact our
business position.

The patent positions of biopharmaceutical and biotechnology companies and other actors in our fields of business can be highly uncertain and typically involve
complex scientific, legal and factual analyses. In particular, the interpretation and breadth of claims allowed in some patents covering biopharmaceutical
compositions may be uncertain and difficult to determine, and are often affected materially by the facts and circumstances that pertain to the patented
compositions and the related patent claims. The standards of the United States Patent and Trademark Office (the USPTO) and its foreign counterparts are
sometimes uncertain and could change in the future.

Consequently, the issuance and scope of patents cannot be predicted with certainty. Patents, if issued, may be challenged, invalidated or designed around. U.S.
patents and patent applications may also be subject to interference or derivation proceedings, and U.S. patents may be subject to reexamination, post-grant
review and/ or inter parties review proceedings in the USPTO.

International patents may also be subject to opposition or comparable proceedings in the corresponding international patent office, which could result in either
loss of the patent or denial of the patent application, or loss or reduction in the scope of one or more of the claims of the patent or patent application. In
addition, such interference, derivation, reexamination, post-grant review, inter parties review and opposition proceedings may be costly. Accordingly, rights
under any issued patents may not provide us with sufficient protection against competitive products or processes.

Furthermore, even if not challenged, our patents and patent applications may not adequately protect our technology and any product candidates or products that
we develop alone or with collaborators or prevent others from designing their products to avoid being covered by our claims. If the breadth or strength of
protection provided by the patents and patent applications that we hold with respect to our product candidates or potential products is threatened, it could
dissuade companies from collaborating with us to develop, and could threaten our or their ability to successfully commercialize, such product candidates or
potential products.

In addition, changes in, or different interpretations of, patent laws in the United States and other countries may permit others to use our discoveries or to
develop and commercialize our technology and product candidates or products without providing any compensation to us, or may limit the scope of patent
protection that we are able to obtain. The laws of some countries do not protect intellectual property rights to the same extent as U.S. laws, and those countries
may lack adequate rules and procedures for defending our intellectual property rights.

Periodic maintenance fees, renewal fees, annuity fees and various other governmental fees on patents and/or applications will be due to be paid to the USPTO
and various governmental patent agencies outside of the United States in several stages over the lifetime of the patents and/or applications. We rely on our
outside counsel and employ an outside firm to pay these fees due to USPTO and non-US patent agencies. The USPTO and various non-US governmental
patent agencies require compliance with a number of procedural, documentary, fee payment and other similar provisions during the patent application process.
Although an inadvertent lapse can be cured by payment of a late fee or by other means in accordance with the applicable rules, there are situations in which
non-compliance can result in abandonment or lapse of the patent or patent application, resulting in partial or complete loss of patent rights in the relevant
jurisdiction. In such an event, our competitors might be able to enter the market which would have a material adverse effect on our business.
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If the patent applications we hold or have in-licensed with respect to our current and future research and development programs and product candidates fail to
issue, if their validity, breadth or strength of protection is threatened, or if they fail to provide meaningful exclusivity for our technology or any products and
product candidates that we or our collaborators may develop, it could dissuade companies from collaborating with us to develop product candidates, encourage
competitors to develop competing products or technologies and threaten our or our collaborators' ability to commercialize future product candidates. Any such
outcome could have a material adverse effect on our business.

Our ability to compete effectively in our markets may decline if we do not adequately protect our proprietary rights, and our proprietary rights do not
necessarily address all potential threats to our competitive advantages.

We rely on patent protection as well as trademark, trade secret and other intellectual property rights protection and contractual restrictions to protect Diamond,
CancerSplice, ABBIE, and ALEXIS and other product candidates. Our commercial success depends upon obtaining and maintaining proprietary rights to our
intellectual property estate, including rights relating to Diamond, CancerSplice, ABBIE, and ALEXIS and other product candidates, as well as successfully
defending these rights against third-party challenges and successfully enforcing these rights to prevent third-party infringement. We will only be able to protect
Diamond, CancerSplice, ABBIE, and ALEXIS and other product candidates from unauthorized use by third parties to the extent that valid and enforceable
patents or effectively protected trade secrets cover them.

Our ability to obtain and maintain patent protection for Diamond, CancerSplice, ABBIE, and ALEXIS and other product candidates is uncertain due to a
number of factors, including the following factors:

• we may not have been the first to invent the technology covered by our pending patent applications or issued patents; 

• we may not be the first to file patent applications covering product candidates, including their compositions or methods of use, as patent
applications in the United States and most other countries are confidential for a period of time after filing; 

• our compositions and methods may not be patentable; 

• our disclosures in patent applications may not be sufficient to meet the statutory requirements for patentability; 

• any or all of our pending patent applications may not result in issued patents; 

• others may independently develop identical, similar or alternative technologies, products or compositions, or methods of use thereof; 

• others may design around our patent claims to produce competitive technologies or products that fall outside of the scope of our patents; 

• we may fail to identify patentable aspects of our research and development output before it is too late to obtain patent protection; 

• we may not seek or obtain patent protection in countries and jurisdictions that may eventually provide us a significant business opportunity; 

• we may decide not to maintain or pursue patents and patent applications that, at some point in time, may cover our products, potential products,
or product candidates; 

• any patents issued to us may not provide a basis for commercially viable products, may not provide any competitive advantages or may be
successfully challenged by third parties;
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• others may identify prior art or other bases upon which to challenge and ultimately invalidate our patents or otherwise render them
unenforceable; 

• the growing scientific and patent literature relating to engineered endonucleases and modified CAR-T/NK cells, including our own patents and
publications, may make it increasingly difficult or impossible to patent new engineered nucleases and modified CAR-T/NK cells in the future; 

• our representatives or their agents may fail to apply for patents in a timely fashion; and 

• despite our efforts to enter into agreements with employees, consultants, collaborators, and advisors to confirm ownership and chain of title in
patents and patent applications, an inventorship or ownership dispute could arise that may permit one or more third parties to practice our
technologies or enforce our patent rights, including possible efforts to enforce patent rights against.

Even if we have or obtain patents covering Diamond, CancerSplice, ABBIE, and ALEXIS or any other product candidates or compositions, others may have
filed, and in the future may file, patent applications covering compositions, products or methods that are similar or identical to ours, which could materially
affect our ability to successfully develop any product candidates or to successfully commercialize any approved products alone or with collaborators. In
addition, because patent applications can take many years to issue, there may be currently pending applications unknown to us that may later result in issued
patents that may cover Diamond, CancerSplice, ABBIE, and ALEXIS or any other product candidates or compositions. These patent applications may have
priority over patent applications filed by us.

The issuance of a patent is not conclusive as to its inventorship, scope, validity or enforceability, and our owned and licensed patents may be challenged in the
courts or patent offices in the United States and abroad. Such challenges may result in loss of exclusivity or freedom to operate or in patent claims being
narrowed, invalidated or held unenforceable, in whole or in part, which could limit our ability to stop others from using or commercializing similar or identical
technology and products, or limit the duration of the patent protection of our technology and products.

In the United States, the natural expiration of a patent is generally 20 years after it is filed. Various extensions may be available; however the life of a patent,
and the protection it affords, is limited.

Without patent protection for current or future product candidates, we may be open to competition from generic versions of such potential products. Given the
amount of time required for the development, testing and regulatory review of new product candidates, patents protecting such candidates might expire before
or shortly after such candidates are commercialized. As a result, our owned and licensed patent portfolio may not provide us with sufficient rights to exclude
others from commercializing products similar or identical to those we or our collaborators may develop.

In addition, we also try to protect our trade secrets, know-how and other proprietary information through non-disclosure and confidentiality provisions in our
agreements with parties who have access to them, such as our employees, consultants and research partners. Such agreements may not be enforceable or may
not provide meaningful protection for our trade secrets, know-how and/or other proprietary information in the event of unauthorized uses or disclosure or other
breaches of the provisions, and we may not be able to prevent such unauthorized uses or disclosure. Moreover, if a party having an agreement with us has an
overlapping or conflicting obligation to a third party, our rights in and to certain intellectual property could be undermined. Monitoring unauthorized and
inadvertent disclosure and uses is difficult, and we do not know whether the steps we have taken to prevent such disclosure and uses are, or will be, adequate.
In addition, monitoring unauthorized disclosure and uses of our trade secrets is difficult, and we do not know whether the steps we have taken to prevent such
disclosure and uses are, or will be, adequate. If we were to enforce a claim that a third-party had illegally obtained and was using our trade secrets, it would be
expensive and
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time-consuming, and the outcome would be unpredictable, and any remedy may be inadequate. In addition, courts outside the United States may be less willing
to protect trade secrets.

We rely on trade secrets to protect our proprietary technologies, especially where we do not believe patent protection is appropriate or obtainable. However,
trade secrets are difficult to protect. We rely in part on confidentiality agreements with our employees, consultants, outside scientific collaborators, sponsored
researchers and other advisors to protect our trade secrets and other proprietary information. These agreements may not effectively prevent disclosure of
confidential information and may not provide an adequate remedy in the event of unauthorized disclosure of confidential information. In addition, others may
independently discover our trade secrets and proprietary information. Costly and time-consuming litigation could be necessary to enforce and determine the
scope of our proprietary rights, and failure to obtain or maintain trade secret protection could adversely affect our competitive business position.

Because we may rely on third parties to manufacture our potential product candidates, and because we collaborate with various organizations and academic
institutions on the advancement of our current and potential product candidates, we must, at times, share trade secrets with them. We seek to protect our
proprietary technology in part by entering into confidentiality agreements and, if applicable, material transfer agreements, collaborative research agreements,
consulting agreements or other similar agreements with our manufacturers, collaborators, advisors, employees and consultants prior to beginning research or
disclosing proprietary information. These agreements typically limit the rights of the third parties to use or disclose our confidential information, such as trade
secrets. Despite the contractual provisions employed when working with third parties, the need to share trade secrets and other confidential information
increases the risk that such trade secrets become known by our competitors, are inadvertently incorporated into the technology of others, are used
inappropriately to create new inventions or are disclosed or used in violation of these agreements. Given that our proprietary position is based, in part, on our
know-how and trade secrets, a competitor's discovery of our trade secrets or other unauthorized use or disclosure would impair our competitive position and
may have a material adverse effect on our business.

If we fail to comply with our obligations in the agreements under which we license intellectual property rights from third parties or otherwise experience
disruptions to our business relationships with our licensors, we could lose license rights that are important to our business.

We are a party to a number of intellectual property license agreements that are important to our business and expect to enter into additional license agreements
in the future. Our existing license agreements impose, and we expect that future license agreements will impose, various diligence, milestone payment, royalty
and other obligations on us. Additionally, we may need to outsource and rely on third parties for many aspects of the development, sales and marketing of any
products covered under our current and future license agreements. Delay or failure by these third parties could adversely affect the continuation of our license
agreements with our licensors. If we fail to comply with any of our obligations under these agreements, or we are subject to a bankruptcy, our licensors may
have the right to terminate the license, in which event we would not be able to market any products covered by the license.

In some cases, patent prosecution of our licensed technology is controlled solely by the licensor. If such licensor fails to obtain and maintain patent or other
protection for the proprietary intellectual property we license from such licensor, we could lose our rights to such intellectual property or the exclusivity of such
rights, and our competitors could market competing products using such intellectual property. In that event, we may be required to expend significant time and
resources to develop or license replacement technology.
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If we are unable to do so, we or our collaborators may be unable to develop or commercialize the affected product candidates, which could harm our business
significantly. In other cases, we control the prosecution of patents resulting from licensed technology. In the event we breach any of our obligations related to
such prosecution, we may incur significant liability to our licensing partners.

Licensing of intellectual property is of critical importance to our business and involves complex legal, business and scientific issues and is complicated by the
rapid pace of scientific discovery in our industry. Disputes may arise regarding intellectual property subject to a licensing agreement, including:

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

• the extent to which our technology and processes infringe intellectual property of the licensor that is not subject to the licensing agreement; 

• the sublicensing of patent and other rights under our collaborative development relationships; 

• our diligence obligations under the license agreement and what activities satisfy those diligence obligations; 

• 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; and 

• the priority of invention of patented technology.

If disputes over intellectual property that we have licensed prevent or impair our ability to maintain our current licensing arrangements on acceptable terms, we
may be unable to successfully develop and commercialize the affected product candidates.

If we do not obtain patent term extension in the United States under the Hatch-Waxman Act and in foreign countries under similar legislation with respect
to our product candidates, thereby potentially extending the term of marketing exclusivity for such product candidates, our business may be harmed.

In the United States, a patent that covers an FDA-approved drug or biologic may be eligible for a term extension designed to restore the period of the patent
term that is lost during the premarket regulatory review process conducted by the FDA. Depending upon the timing, duration and conditions of FDA marketing
approval of our product candidates, one or more of our U.S. patents may be eligible for limited patent term extension under the Drug Price Competition and
Patent Term Restoration Act of 1984, or the Hatch-Waxman Act, which permits a patent term extension of up to five years for a patent covering an approved
product as compensation for effective patent term lost during product development and the FDA regulatory review process.

In the European Union, our product candidates may be eligible for term extensions based on similar legislation. In either jurisdiction, however, we may not
receive an extension if we fail to apply within applicable deadlines, fail to apply prior to expiration of relevant patents or otherwise fail to satisfy applicable
requirements.

Even if we are granted such extension, the duration of such extension may be less than our request. If we are unable to obtain a patent term extension, or if the
term of any such extension is less than our request, the period during which we can enforce our patent rights for that product will be in effect shortened and our
competitors may obtain approval to market competing products sooner. The resulting reduction of years of revenue from applicable products could be
substantial.

We may not be able to protect our intellectual property rights throughout the world.

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
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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 biotechnology 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.

Third parties may assert claims against us alleging infringement of their patents and proprietary rights, or we may need to become involved in lawsuits to
defend or enforce our patents, either of which could result in substantial costs or loss of productivity, delay or prevent the development and
commercialization of product candidates, prohibit our use of proprietary technology or sale of potential products or put our patents and other proprietary
rights at risk.

Our commercial success depends in part upon our ability to develop, manufacture, market and sell product candidates without alleged or actual infringement,
misappropriation or other violation of the patents and proprietary rights of third parties. Litigation relating to infringement or misappropriation of patent and
other intellectual property rights in the pharmaceutical, biotechnology is common, including patent infringement lawsuits, and such interference, derivation,
reexamination, post-grant review, inter parties review and opposition proceedings before the USPTO and corresponding international patent offices.

The various markets in which we plan to operate are subject to frequent and extensive litigation regarding patents and other intellectual property rights. In
addition, many companies in intellectual property-dependent industries, including the biotechnology and pharmaceutical industries, have employed intellectual
property litigation as a means to gain an advantage over their competitors.

Numerous United States, EU and other internationally issued patents and pending patent applications, which are owned by third parties, exist in the fields in
which we and our collaborators are developing product candidates, and as the biotechnology and pharmaceutical industries expand and more patents are issued,
the risk increases that our product candidates may be subject to claims of infringement of the intellectual property rights of third parties.

For example, we are aware of certain patents held by third parties relating to the modification of CAR-T/NK cells, including the production of CAR-T/NK
cells. Although conducting clinical trials and other development activities with respect to our CAR-T/NK product candidates is not considered an act of
infringement in the United States, if and when any of our CAR-T/NK product candidates are
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approved by the FDA, those third parties may seek to enforce their patents by filing a patent infringement lawsuit against us.

As a result of any patent infringement claims, or in order to avoid any potential infringement claims, we may choose to seek, or be required to seek, a license
from a third party, which may require payment of substantial royalties or fees, or require us to grant a cross-license under our intellectual property rights.

These licenses may not be available on reasonable terms or at all. Even if a license can be obtained on reasonable terms, the rights may be nonexclusive, which
would give our competitors access to the same intellectual property rights. If we are unable to enter into a license on acceptable terms, we or our collaborators
could be prevented from commercializing one or more product candidates, or forced to modify such product candidates, or to cease some aspect of our business
operations, which could harm our business significantly.

We or our collaborators might also be forced to redesign or modify our technology or product candidates so that we no longer infringe the third-party
intellectual property rights, which may result in significant cost or delay to us, or which redesign or modification could be impossible or technically infeasible.
Even if we were ultimately to prevail, any of these events could require us to divert substantial financial and management resources that we would otherwise be
able to devote to our business.

Further, if a patent infringement suit is brought against us, our collaborators or our third-party service providers, our development, manufacturing or sales
activities relating to the product or product candidate that is the subject of the suit may be delayed or terminated. In addition, defending such claims has in the
past and may in the future cause us to incur substantial expenses and, if successful, could cause us to pay substantial damages if we are found to be infringing a
third party's patent rights.

These damages potentially include increased damages and attorneys' fees if we are found to have infringed such rights willfully. Some claimants may have
substantially greater resources than we do and may be able to sustain the costs of complex intellectual property litigation to a greater degree and for longer
periods of time than we could. In addition, patent holding companies that focus solely on extracting royalties and settlements by enforcing patent rights may
target us.

We have been and may in the future be subject to third-party claims and similar adversarial proceedings or litigation in other jurisdictions regarding our
infringement of the patent rights of third parties. Even if such claims are without merit, a court of competent jurisdiction could hold that these third-party
patents are valid, enforceable and infringed, and the holders of any such patents may be able to block our or our collaborators' ability to further develop or
commercialize the applicable product candidate unless we obtain a license under the applicable patents, or until such patents expire or are finally determined to
be invalid or unenforceable.

Similarly, if any third-party patents were held by a court of competent jurisdiction to cover aspects of our technologies, compositions, formulations, or methods
of treatment, prevention or use, the holders of any such patents may be able to prohibit our use of those technologies, compositions, formulations, methods of
treatment, prevention or use or other technologies, effectively blocking our or our collaborators' ability to develop and commercialize the applicable product
candidate until such patent expires or is finally determined to be invalid or unenforceable or unless we or our collaborators obtain a license.

Competitors may infringe our patents. In the event of infringement or unauthorized use, we may file one or more infringement lawsuits, which can be
expensive and time-consuming. An adverse result in any such litigation proceedings could put one or more of our patents at risk of being invalidated, being
found to be unenforceable, and/or being interpreted narrowly and could put our patent applications at risk of not issuing and/or could impact the validity or
enforceability positions of our other patents.
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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.

Some of our competitors may be able to sustain the costs of complex intellectual property litigation more effectively than we can because they have
substantially greater resources. In addition, intellectual property litigation, regardless of its outcome, may cause negative publicity, adversely impact
prospective customers, cause product shipment delays or prohibit us from manufacturing, marketing or otherwise commercializing our products, services and
technology.

Any uncertainties resulting from the initiation and continuation of any litigation could have a material adverse effect on our ability to raise additional funds or
otherwise have a material adverse effect on our business, results of operation, financial condition or cash flows.

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

The United States has enacted and is currently implementing wide-ranging patent reform legislation. Recent U.S. Supreme Court rulings have narrowed the
scope of patent protection available in certain circumstances and weakened the rights of patent owners in certain situations. In addition to increasing
uncertainty with regard to our ability to obtain patents in the future, this combination of events has created uncertainty with respect to the value of patents, once
obtained. Depending on decisions by the U.S. Congress, the federal courts and the U.S. PTO, the laws and regulations governing patents could change in
unpredictable ways that would weaken our ability to obtain new patents or to enforce our existing patents and patents that we might obtain in the future.

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

We may now and in the future employ individuals who were previously employed at universities or other biotechnology or pharmaceutical companies,
including our competitors or potential competitors. We may be subject to claims that we or our employees, consultants or independent contractors have
inadvertently or otherwise used or disclosed intellectual property, including trade secrets or other proprietary information, of any of our employee's former
employer or other third parties. Litigation may be necessary to defend against these claims. If we fail in defending any such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights or personnel, which could adversely impact our business. Even if we are successful in
defending against such claims, litigation could result in substantial costs and be a distraction to management and other employees.

Our Company's governing documents designate the Court of Chancery of the State of Delaware as the sole and exclusive forum for certain types of state
law actions and proceedings that may be initiated by our stockholders, which could limit our stockholders' ability to obtain a favorable judicial forum for
disputes with us or our directors, officers, employees or agents.

Our Fourth Amended and Restated Certificate of Incorporation, which will be effective immediately prior to the closing of this offering, dictates that the
Delaware Court of Chancery is the sole and exclusive forum for certain state law based actions including certain derivative actions or proceedings brought on
behalf of us; an action asserting a breach of fiduciary duty owed by an officer, a director, employee or to our shareholders; any claim arising under Delaware
corporate law; and any action asserting a claim governed by the internal affairs doctrine.
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This exclusive forum provision does not apply to suits brought to enforce any liability or duty created by the Securities Act or the Exchange Act or other
federal securities laws for which there is exclusive federal or concurrent federal and state jurisdiction.

This choice of forum provision may limit our stockholders' ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our
directors, officers, employees or agents, which may discourage such lawsuits against us and our directors, officers, employees and agents even though an
action, if successful, might benefit our stockholders. Stockholders who do bring a claim in the Court of Chancery could face additional litigation costs in
pursuing any such claim, particularly if they do not reside in or near Delaware. The Court of Chancery may also reach different judgments or results than
would other courts, including courts where a stockholder considering an action may be located or would otherwise choose to bring the action, and such
judgments or results may be more favorable to us than to our stockholders. Alternatively, if a court were to find this provision inapplicable to, or unenforceable
in respect of, one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving such matters in other
jurisdictions, which could have a material adverse effect on our business, financial condition or results of operations.

Risks Related to this Offering and the Market for Our Common Stock

Our common stock may be volatile or may decline regardless of our operating performance, and you may not be able to resell your shares at or above the
initial public offering price.

After this offering, the market price for our common stock is likely to be volatile, in part because our shares have not been traded publicly. In addition, the
market price of our common stock may fluctuate significantly in response to several factors, most of which we cannot control, including:

• quarterly variations in our operating results compared to market expectations; 

• adverse publicity about us, the industries we participate in or individual scandals; 

• announcements of new offerings or significant price reductions by us or our competitors; 

• stock price performance of our competitors; 

• fluctuations in stock market prices and volumes; 

• changes in senior management or key personnel; 

• changes in financial estimates by securities analysts; 

• the market's reaction to our reduced disclosure as a result of being an "emerging growth company" under the JOBS Act; 

• negative earnings or other announcements by us or our competitors; 

• defaults on indebtedness, incurrence of additional indebtedness, or issuances of additional capital stock; 

• global economic, legal and regulatory factors unrelated to our performance; and 

• the other factors listed in this "Risk Factors" section.

The public offering price of our common stock has been determined by us based upon many factors and may not be indicative of prices that will prevail
following the closing of this offering. Volatility in the market price of our common stock may prevent investors from being able to sell their shares at or above
the initial public offering price. As a result, you may suffer a loss on your investment.
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If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, the market price for the shares
and trading volume could decline.

The trading market for our common stock will depend in part on the research and reports that securities or industry analysts publish about us or our business. If
research analysts do not establish and maintain adequate research coverage or if one or more of the analysts who covers us downgrades our common stock or
publishes inaccurate or unfavorable research about our business, the market price for our common stock would likely decline. If one or more of these analysts
cease coverage of our company or fail to publish reports on us regularly, we could lose visibility in the financial markets, which, in turn, could cause the market
price or trading volume for our common stock to decline.

As our initial public offering price is substantially higher than our net tangible book value per share, you will experience immediate and substantial
dilution.

If you purchase shares in this offering, you will pay more for your shares of common stock than the amount paid by our existing stockholders for their shares
on a per share basis. As a result, you will experience immediate and substantial dilution in net tangible book value per share in relation to the price that you
paid for your shares. We expect the dilution as a result of the offering to be $9.49 per share to new investors purchasing our shares in this offering. In addition,
you will experience further dilution to the extent that our shares are issued upon the exercise of any warrants or exercise of stock options under any stock
incentive plans. See "Dilution" for a more complete description of how the value of your investment in our shares will be diluted upon completion of this
offering.

We have considerable discretion as to the use of the net proceeds from this offering and we may use these proceeds in ways with which you may not agree.

We intend to the proceeds from this offering primarily for the clinical trials for our ALEXIS Isoform Mesothelin EOC and PD-1 product candidates, intellectual
property protection and reinforcement, IND applications and IND enabling trials and working capital and general corporate purposes. However, we have
considerable discretion in the application of the proceeds. You will not have the opportunity, as part of your investment decision, to assess whether the proceeds
are being used appropriately. You must rely on the judgment of our management regarding the application of the net proceeds of this offering. The net proceeds
may be used for corporate or other purposes with which you do not agree or that do not improve our profitability or increase our share price. The net proceeds
from this offering may also be placed in investments that do not produce income or that lose value.

We do not expect to pay dividends in the foreseeable future after this offering, and you must rely on price appreciation of your shares for return on your
investment.

We have paid no cash dividends on any class of our stock to date and we do not anticipate paying cash dividends in the near term. For the foreseeable future,
we intend to retain any earnings to finance the development and expansion of our business, and we do not anticipate paying any cash dividends on our stock.
Accordingly, investors must be prepared to rely on sales of their shares after price appreciation to earn an investment return, which may never occur. Investors
seeking cash dividends should not purchase our shares. Any determination to pay dividends in the future will be made at the discretion of our board of directors
and will depend on our results of operations, financial condition, contractual restrictions, restrictions imposed by applicable law and other factors our board
deems relevant.

We may issue additional debt and equity securities, which are senior to our common stock as to distributions and in liquidation, which could materially
adversely affect the market price of our common stock.

In the future, we may attempt to increase our capital resources by entering into additional debt or debt-like financing that is secured by all or up to all of our
assets, or issuing debt or equity securities,
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which could include issuances of commercial paper, medium-term notes, senior notes, subordinated notes or shares. In the event of our liquidation, our lenders
and holders of our debt securities would receive a distribution of our available assets before distributions to our stockholders. In addition, any additional
preferred stock, if issued by our company, may have a preference with respect to distributions and upon liquidation, which could further limit our ability to
make distributions to our stockholders. Because our decision to incur debt and issue securities in our future offerings will depend on market conditions and
other factors beyond our control, we cannot predict or estimate the amount, timing or nature of our future offerings and debt financing.

Further, market conditions could require us to accept less favorable terms for the issuance of our securities in the future. Thus, you will bear the risk of our
future offerings reducing the value of your common stock and diluting your interest in our company.

We will be subject to ongoing public reporting requirements that are less rigorous than Exchange Act rules for companies that are not emerging growth
companies and our stockholders could receive less information than they might expect to receive from more mature public companies.

Upon the completion of this offering, we will be required to publicly report on an ongoing basis as an "emerging growth company" (as defined in the JOBS
Act) under the reporting rules set forth under the Exchange Act. For so long as we remain an emerging growth company, we may take advantage of certain
exemptions from various reporting requirements that are applicable to other Exchange Act reporting companies that are not emerging growth companies,
including but not limited to:

• not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act; 

• being permitted to comply with reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements;
and 

• being exempt from the requirement to hold a non-binding advisory vote on executive compensation and stockholder approval of any golden
parachute payments not previously approved.

In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits of
this extended transition period. Our financial statements may therefore not be comparable to those of companies that comply with such new or revised
accounting standards.

We expect to take advantage of these reporting exemptions until we are no longer an emerging growth company. We would remain an emerging growth
company for up to five years from the date of the first sale of equity securities pursuant to an effective registration statement, although if the market value of
our common stock that is held by non-affiliates exceeds $700 million as of any June 30 before that time, we would cease to be an emerging growth company as
of the following December 31.

Because we will be subject to ongoing public reporting requirements that are less rigorous than Exchange Act rules for companies that are not emerging growth
companies, our stockholders could receive less information than they might expect to receive from more mature public companies. We cannot predict if
investors will find our common stock less attractive if we elect to rely on these exemptions, or if taking advantage of these exemptions would result in less
active trading or more volatility in the price of our common stock.
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Raising additional capital may cause dilution to our stockholders, including purchasers of common stock in this offering, restrict our operations or require
us to relinquish rights to our technologies or product candidates.

Until such time, if ever, as we can generate substantial product revenues, we expect to finance our cash needs through a combination of equity and/or debt
financings and collaborations, licensing agreements or other strategic arrangements. To the extent that we raise additional capital through the sale of equity or
convertible debt securities, your ownership interest will be diluted, and the terms of such securities may include liquidation or other preferences that adversely
affect your rights as a common stockholder.

To the extent that we raise additional capital through debt financing, it would result in increased fixed payment obligations and a portion of our operating cash
flows, if any, being dedicated to the payment of principal and interest on such indebtedness. In addition, debt financing may involve agreements that include
restrictive covenants that impose operating restrictions, such as restrictions on the incurrence of additional debt, the making of certain capital expenditures or
the declaration of dividends.

To the extent we raise additional capital through arrangements with collaborators or otherwise, we may be required to relinquish some of our technologies,
research programs, product development activities, product candidates and/or future revenue streams, license our technologies and/or product candidates on
unfavorable terms or otherwise agree to terms unfavorable to us. Furthermore, any capital raising efforts may divert our management from their day-to-day
activities, which may adversely affect our ability to advance research programs, product development activities or product candidates.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS 

This prospectus contains forward-looking statements that are based on our management's beliefs and assumptions and on information currently available to us.
All statements other than statements of historical facts are forward-looking statements. The forward-looking statements are contained principally in, but not
limited to, the sections entitled "Prospectus Summary," "Risk Factors," "Management's Discussion and Analysis of Financial Condition and Results of
Operations" and "Business." These statements relate to future events or to our future financial performance and involve known and unknown risks,
uncertainties and other factors that may cause our actual results, levels of activity, performance or achievements to be materially different from any future
results, levels of activity, performance or achievements expressed or implied by these forward-looking statements. Forward-looking statements include, but are
not limited to, statements about:

• our goals and strategies; 

• our future business development, financial condition and results of operations; 

• expected changes in our revenue, costs or expenditures; 

• growth of and competition trends in our industry; 

• our expectations regarding demand for, and market acceptance of, our products; 

• our expectations regarding our relationships with investors, institutional funding partners and other parties we collaborate with; 

• our expectation regarding the use of proceeds from this offering; 

• fluctuations in general economic and business conditions in the markets in which we operate; including those fluctuations caused by COVID-
19; and 

• relevant government policies and regulations relating to our industry.

In some cases, you can identify forward-looking statements by terms such as "may," "could," "will," "should," "would," "expect," "plan," "intend," "anticipate,"
"believe," "estimate," "predict," "potential," "project" or "continue" or the negative of these terms or other comparable terminology. These statements are only
predictions. You should not place undue reliance on forward-looking statements because they involve known and unknown risks, uncertainties and other
factors, which are, in some cases, beyond our control and which could materially affect results. Factors that may cause actual results to differ materially from
current expectations include, among other things, those listed under the heading "Risk Factors" and elsewhere in this prospectus. If one or more of these risks
or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary significantly from those implied or projected by
the forward-looking statements. No forward-looking statement is a guarantee of future performance.

This prospectus also contains certain data and information, which we obtained from various government and private publications. Although we believe that the
publications and reports are reliable, we have not independently verified the data. Statistical data in these publications includes projections that are based on a
number of assumptions. If any one or more of the assumptions underlying the market data is later found to be incorrect, actual results may differ from the
projections based on these assumptions.

The forward-looking statements made in this prospectus relate only to events or information as of the date on which the statements are made in this prospectus.
Although we will become a public company after this offering and have ongoing disclosure obligations under United States federal securities laws, we do not
intend to update or otherwise revise the forward-looking statements in this prospectus, whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS 

We estimate that the net proceeds from the sale of the 1,923,100 shares of common stock that we are selling in this offering will be approximately $21,963,000,
or approximately $25,394,300 if the underwriters exercise their over-allotment option in full, and after deducting estimated underwriting discounts and
commissions and our estimated offering expenses.

We plan to use the net proceeds of this offering for (i) the initiation clinical trials for our ALEXIS Isoform Mesothelin EOC and PD-1 product candidates
(approximately $5,593,400), (ii) intellectual property protection and reinforcement (approximately $242,000), and the remainder for (iii) working capital and
general corporate purposes.

With anticipated net proceeds of $21,963,000, we believe we can complete approximately 18.5% of clinical trials for ALEXIS Isoform Mesothelin EOC and
approximately 18.5% of clinical trials for PD-1.

We may also use a portion of the net proceeds of this offering to acquire or invest in complementary businesses, products, or technologies, or to obtain the right
to use such complementary technologies. We have no commitments with respect to any acquisition or investment, and we are not currently involved in any
negotiations with respect to any such transaction.

As of the date of this prospectus, we cannot specify with certainty all of the particular uses for the net proceeds to be received upon the completion of this
offering. The amounts and timing of our actual expenditures will depend on numerous factors, including the status of our product development efforts, sales
and marketing activities, technological advances, amount of cash generated or used by our operations and competition. Accordingly, our management will have
broad discretion in the application of the net proceeds and investors will be relying on the judgment of our management regarding the application of the
proceeds of this offering.

Pending use of the proceeds from this offering as described above, we intend to invest the net proceeds of this offering in short-term, interest-bearing,
investment-grade securities or certificates of deposit.
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DIVIDEND POLICY 

We have never declared or paid cash dividends on our common stock. We currently intend to retain all available funds and any future earnings for use in the
operation of our business and do not anticipate paying any cash dividends on our common stock in the near future. See also "Risk Factors—Risks Related to
this Offering and the Market for Our Common Stock—Because we do not expect to pay dividends in the foreseeable future after this offering, you must rely on
price appreciation of your shares for return on your investment." We may enter into credit agreements or other borrowing arrangements in the future that will
restrict our ability to declare or pay cash dividends on our common stock.

Any future determination to declare dividends will be made at the discretion of our board of directors and will depend on our financial condition, operating
results, capital requirements, contractual restrictions, general business conditions and other factors that our board of directors may deem relevant.
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CAPITALIZATION 

The following table sets forth our total capitalization as of March 31, 2020:

• on an actual basis; 

• on a pro forma basis to give effect to the exercise of 1,399,921 warrants at an exercise price of $0.003494 per share and the subsequent issuance
of 1,399,921 shares of common stock in June 2020; and 

• on a pro forma, as adjusted basis giving further effect to (i) the Preferred Stock Automatic Conversions and (ii) the sale and issuance by us of
1,923,100 shares of common stock in this offering at the initial public offering price of $13.00 per share, after deducting underwriting discounts
and commissions and estimated offering expenses payable by us.

You should read this table together with our consolidated financial statements, the related notes included elsewhere in this prospectus and the information under
"Management's Discussion and Analysis of Financial Condition and Results of Operations."

Each $1.00 increase (decrease) in the assumed initial public offering price of $13.00 per share, the midpoint of the price range listed on the cover page of this
prospectus, would increase (decrease) the pro forma as adjusted amount of each of cash and cash equivalents, working capital, total assets and total
stockholders' equity by approximately $1,923,100, assuming that the number of shares offered by us, as set forth on the cover page of this prospectus, remains
the same and after deducting underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each increase (decrease) of
100,000 shares in the number of shares offered by us at the assumed initial public offering price of $13.00 per share, the midpoint of the price range listed on
the cover page of this prospectus, would increase (decrease) the pro forma as adjusted amount of each of cash and cash equivalents, working capital, total
assets and total stockholders' equity by approximately $1,300,000.

74

  March 31, 2020  

  Actual  Pro forma  
Pro forma,
as adjusted  

Cash and cash equivalents  $ 3,042,500 $ 3,047,400 $ 25,010,400 
Long-term debt   —  —  — 
Stockholders' equity:           

Series A-1 Preferred Stock   9,134,700  9,134,700  — 
Series B Preferred Stock   2,007,000  2,007,000  — 
Common Stock   —  —  — 
Additional paid-in capital   16,720,900  16,725,800  49,830,500 
Accumulated deficit   (24,280,300)  (24,280,300)  (24,280,300)

Total stockholders' equity   3,582,300  3,587,200  25,550,200 
Total capitalization   3,582,300  3,587,200  25,550,200 
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DILUTION 

If you purchase shares of our common stock in this offering, your interest will be diluted to the extent of the difference between the initial public offering price
per share and our net tangible book value per share after this offering. Dilution results from the fact that the assumed initial public offering price per share is
substantially in excess of the net tangible book value per share attributable to the existing stockholders for our presently outstanding common stock.

Our net tangible book value was approximately $3,582,300, or $0.91 per share, as of March 31, 2020. Our net tangible book value represents the amount of our
total consolidated tangible assets (which is calculated by subtracting net intangible assets, deferred tax assets, and prepaid offering expenses from our total
consolidated assets), less the amount of our total consolidated liabilities.

Our pro forma net tangible book value was approximately $3,587,200, or approximately $0.67 per share, as of March 31, 2020, giving effect to the exercise of
1,399,921 warrants at an exercise price of $0.003494 per share and the subsequent issuance of 1,399,921 shares of common stock in June 2020.

After giving effect to (i) the Preferred Stock Automatic Conversions and (ii) the sale and issuance by us of 1,923,100 shares of common stock in this offering at
the initial public offering price of $13.00 per share, after deducting underwriting discounts and commissions and estimated offering expenses payable by us,
our pro forma, as adjusted net tangible book value as of March 31, 2020 would have been $25,550,200 or $3.51 per share. This represents an immediate
increase in net tangible book value of $2.84 per share to our existing stockholders, and an immediate dilution in net tangible book value of $9.49 per share to
new investors. The following table illustrates this per share dilution:

If the underwriters' over-allotment option is exercised in full, our pro forma, as adjusted net tangible book value per share after this offering would be $3.83 and
dilution per share to new investors purchasing common stock in this offering would be $9.17 at an initial public offering price of $13.00 per share, and after
deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

The pro forma as adjusted information discussed above is illustrative only. Our net tangible book value following the completion of this offering is subject to
adjustment based on the actual initial public offering price of our shares and other terms of this offering determined at pricing.

The following tables summarize the differences between our existing stockholders and the investors purchasing shares in this offering with respect to the
number of shares purchased from us, the total consideration paid and the average price per share paid, at the assumed initial public offering price of
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Assumed initial public offering price per share     $ 13.00 
Pro forma, net tangible book value per share as of March 31, 2020  $ 0.67    
Increase in net tangible book value attributable to this offering  $ 2.84    
Pro forma, as adjusted net tangible book value, after this offering     $ 3.51 
Dilution to new investors in this offering     $ 9.49 
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$13.00 per share, before deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.

The number of shares outstanding is based on shares outstanding as of June 26, 2020 and except as noted above, excludes the following currently outstanding
securities:

• 624,868 shares of our common stock issuable upon the exercise of outstanding options with a weighted-average exercise price of $11.90 per
share; 

• 709,334 shares of our common stock issuable upon the vesting of restricted stock units with a weighted-average grant date fair value of $19.00
per share; 

• up to an additional 372,694 shares of our common stock issuable under our 2017 Equity Incentive Plan; and 

• 96,115 shares of our common stock underlying the warrants to be issued to the representative of the underwriters in connection with this
offering.

The table above assumes no exercise of the underwriters' over-allotment option. If the underwriters' over-allotment option is exercised in full, upon completion
of this offering, the percentage of common stock held by existing common stockholders would be reduced to 60.15%, and the percentage of common stock
held by new investors purchasing common stock in this offering would be increased to 26.66%.
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 Shares Purchased  Total Consideration

   
 

 

Average
Price

Per Share

 

  Number  %  Amount  %  
Common Stock   4,989,269  62.32% $ 6,219,700  13.00% $ 1.25 
Series A-1 Preferred Stock   624,594  7.80%  9,132,700  19.09%  14.62 
Series B Preferred Stock   469,136  5.86%  7,500,000  15.67%  15.99 
New investors   1,923,100  24.02%  25,000,000  52.24%  13.00 
Total   8,006,099  100.00% $ 47,852,400  100.00%    
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

You should read the following discussion together with our financial statements and the related notes included elsewhere in this prospectus. This discussion
contains forward-looking statements that are based on our current expectations, estimates and projections about our business and operations. Our actual
results may differ materially from those currently anticipated and expressed in such forward-looking statements as a result of a number of factors, including
those which we discuss under "Risk Factors" and elsewhere in this prospectus. See "Special Note Regarding Forward-Looking Statements."

Overview

We are a pre-clinical stage immuno-oncology, target discovery and gene editing company developing tumor-specific cancer engineered immunotherapies to
face and defeat multiple cancer types. We are focused on extending the benefits of immunotherapy by leveraging our proprietary technologies. Our approach
seeks to generate a therapeutic immune response in patients by unleashing the demonstrated natural power of a patient's own immune system to recognize
tumor-specific peptide sequences presented on cancer cells, known as tumor specific iso-antigens, capable of generating an immunological response and
therefore eradicate cancer cells. We are developing our brand of CAR T cell product candidates known as ALEXIS. These are designed to treat cancer by
capitalizing on the immune system's ability to destroy cancer cells. These products are in the pre-IND stage. We are currently going through the IND validation
process and we expect that IND enabling trials will commence in the second half of 2020.

CAR T cell therapy, a form of cancer immunotherapy, has recently emerged as a revolutionary and potentially curative therapy for patients with hematologic
cancers, including refractory cancers. In 2017, two autologous anti-CD19 CAR T cell therapies, Kymriah, developed by Novartis International AG, and
Yescarta, developed by Kite Pharma, Inc., were approved by the FDA for the treatment of relapsing/remitting B-cell precursor acute lymphoblastic leukemia
and relapsing/remitting large B cell lymphoma, respectively. Autologous CAR T cell therapies are manufactured individually for the patient's use by modifying
the patient's own T cells outside the body, causing the T cells to express CARs. The entire manufacturing process is dependent on the viability of each patient's
T cells and takes approximately two to four weeks. Allogenic T cell therapies involve engineering healthy donor T cells, which we believe will allow for the
creation of an inventory of off-the-shelf products that can be delivered to a larger portion of eligible patients throughout the world.

We have not generated any revenue from sales to date, and we continue to incur significant research and development and other expenses related to our
ongoing operations. As a result, we are not and have never been profitable and have incurred losses in each period since we began principal business operations
in 2012.

Trends and Uncertainties—COVID-19

We are subject to risks and uncertainties as a result of the COVID-19 pandemic. The extent of the impact of the COVID-19 pandemic on our business is highly
uncertain and difficult to predict, as the responses that we, other businesses and governments are taking continue to evolve. Furthermore, capital markets and
economies worldwide have also been negatively impacted by the COVID-19 pandemic, and it is possible that it could cause a local and/or global economic
recession. Policymakers around the globe have responded with fiscal policy actions to support the healthcare industry and economy as a whole. The magnitude
and overall effectiveness of these actions remain uncertain.

The severity of the impact of the COVID-19 pandemic on our business will depend on a number of factors, including, but not limited to, the duration and
severity of the pandemic and the extent and severity of the impact on the Company's service providers, suppliers, contract research organizations
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and our clinical trials, all of which are uncertain and cannot be predicted. As of the date of this filing, the extent to which the COVID-19 pandemic may in the
future materially impact our financial condition, liquidity or results of operations is uncertain.

Recent Developments

As of the date of the audit report on our 2019 financial statements, conditions and events existed that raised substantial doubt with respect to the going concern
assumption on the financial statements. Based on proceeds obtained from the Series B Preferred Stock round of financing and our plans to reduce discretionary
spending, management projected it would have sufficient cash to support operations through at least April 7, 2021. As a result, the Company concluded that
management's plans were probable of being implemented and alleviated substantial doubt about its ability to continue as a going concern.

After considering the registration statement filing date of June 26, 2020, management extended its consideration of the going concern assumption through
June 26, 2021. Management's plans were updated to further finance operations through additional equity or debt financing arrangements, and/or third party
collaboration funding; however, if the Company is unable to raise additional funding to meet its working capital needs, it will be forced to delay or reduce the
scope of its research programs and/or limit or cease its operations. The negative cash flows and lack of financial resources of the Company raise substantial
doubt as to the Company's ability to continue as a going concern.

Principal Factors Affecting Our Financial Performance

Our operating results are primarily affected by the following factors:

• slow or delayed IND applications; 

• slow or delayed clinical trial enrollment; 

• patent reinforcement and prosecution; and 

• changes in laws or the regulatory environment affecting our company.

Emerging Growth Company

Upon the completion of this offering, we will qualify as an "emerging growth company" under the JOBS Act. As a result, we will be permitted to, and intend
to, rely on exemptions from certain disclosure requirements. For so long as we are an emerging growth company, we will not be required to:

• have an auditor report on our internal controls over financial reporting pursuant to Section 404(b) of the Sarbanes-Oxley Act; 

• comply with any requirement that may be adopted by the Public Company Accounting Oversight Board regarding mandatory audit firm rotation
or a supplement to the auditor's report providing additional information about the audit and the financial statements (i.e., an auditor discussion
and analysis); 

• submit certain executive compensation matters to stockholder advisory votes, such as "say-on-pay" and "say-on-frequency;" and 

• disclose certain executive compensation related items such as the correlation between executive compensation and performance and
comparisons of the chief executive officer's compensation to median employee compensation.
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In addition, Section 107 of the JOBS Act also provides that an emerging growth company can take advantage of the extended transition period provided in
Section 7(a)(2)(B) of the Securities Act for complying with new or revised accounting standards. In other words, an emerging growth company can delay the
adoption of certain accounting standards until those standards would otherwise apply to private companies. We have elected to take advantage of the benefits of
this extended transition period. Our financial statements may therefore not be comparable to those of companies that comply with such new or revised
accounting standards.

We will remain an emerging growth company for up to five years, or until the earliest of (i) the last day of the first fiscal year in which our total annual gross
revenues exceed $1.07 billion, (ii) the date that we become a "large accelerated filer" as defined in Rule 12b-2 under the Exchange Act, which would occur if
the market value of our common stock that is held by non-affiliates exceeds $700 million as of the last business day of our most recently completed second
fiscal quarter or (iii) the date on which we have issued more than $1 billion in non-convertible debt during the preceding three year period.

Components of Results of Operations

Revenue

To date, we have not generated any revenue from product sales and do not expect to generate any revenue from product sales in the foreseeable future. We will
record revenue from collaboration agreements, including amounts related to upfront payments, annual fees for licenses of our intellectual property and research
and development funding.

Research and Development Expenses

Research and development expenses consist primarily of costs incurred for our research activities, including our discovery efforts and the development of our
product candidates. These include the following:

• salaries, benefits and other related costs, including stock-based compensation expense, for personnel engaged in research and development
functions; 

• expenses incurred under agreements with third parties, including CROs and other third parties that conduct preclinical research and
development activities and clinical trials on our behalf; 

• costs of developing and scaling our manufacturing process and manufacturing drug products for use in our preclinical studies and future clinical
trials, including the costs of contract manufacturing organizations, or CMOs, that will manufacture our clinical trial material for use in our
preclinical studies and potential future clinical trials; 

• costs of outside consultants, including their fees and related travel expenses; 

• costs of laboratory supplies and acquiring, developing and manufacturing preclinical study and clinical trial materials; 

• license payments made for intellectual property used in research and development activities; and 

• facility-related expenses, which include direct depreciation costs and expenses for rent and maintenance of facilities and other operating costs if
specifically, identifiable to research activities.

Research and development activities are central to our business model. We expect that our research and development expenses will continue to increase
substantially for the foreseeable future and will comprise a larger percentage of our total expenses as we initiate a Phase 1/2a clinical trial for our ALEXIS
AIDT-1 product candidate and continue to discover and develop additional product candidates.
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We cannot determine with certainty the duration and costs of future clinical trials of our ALEXIS AIDT-1 product candidate or any other product candidate we
may develop or if, when or to what extent we will generate revenue from the commercialization and sale of any product candidate for which we obtain
marketing approval. We may never succeed in obtaining marketing approval for any product candidate. The duration, costs and timing of clinical trials and
development of our ALEXIS AIDT-1 product candidate and any other our product candidate we may develop will depend on a variety of factors, including:

• the scope, rate of progress, expense and results of clinical trials of our ALEXIS AIDT-1 product candidate, as well as of any future clinical trials
of other product candidates and other research and development activities that we may conduct; 

• uncertainties in clinical trial design and patient enrollment rates; 

• the actual probability of success for our product candidates, including their safety and efficacy, early clinical data, competition, manufacturing
capability and commercial viability; 

• significant and changing government regulation and regulatory guidance; 

• the timing and receipt of any marketing approvals; and 

• the expense of filing, prosecuting, defending and enforcing any patent claims and other intellectual property rights.

A change in the outcome of any of these variables with respect to the development of a product candidate could mean a significant change in the costs and
timing associated with the development of that product candidate. For example, if the FDA or another regulatory authority were to require us to conduct
clinical trials beyond those that we anticipate will be required for the completion of clinical development of a product candidate, or if we experience significant
delays in our clinical trials due to slower than expected patient enrollment or other reasons, we would be required to expend significant additional financial
resources and time on the completion of clinical development.

General and Administrative Expenses

General and administrative expenses consist primarily of salaries and other related costs, including stock-based compensation, for personnel in our executive,
finance, business development, operations and administrative functions. General and administrative expenses also include legal fees relating to intellectual
property and corporate matters; professional fees for accounting, auditing, tax and consulting services; insurance costs; travel expenses; and facility-related
expenses, which include direct depreciation costs and expenses for rent and maintenance of facilities and other operating costs that are not specifically
attributable to research activities.

We expect that our general and administrative expenses will increase in the future as we increase our personnel headcount to support our continued research
activities and development of product candidates. Following this offering, we also expect to incur increased expenses associated with being a public company,
including costs of accounting, audit, legal, regulatory and tax-related services associated with maintaining compliance with Nasdaq and SEC requirements;
director and officer insurance costs; and investor and public relations costs.
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Results of Operations

Comparison of the Three Months Ended March 31, 2020 and 2019

The following table sets forth key components of our results of operations for the three months ended March 31, 2020 and 2019.

Research and development expenses.    Our research and development expenses increased by $824,600, or 405.21%, to $1,028,100 for the three months ended
March 31, 2020 from $203,500 for the three months ended March 31, 2019. The following table summarizes our research and development expenses by
product candidate or development program:

As illustrated above, the increase in research and development expenses resulted from (i) a $384,400 increase in employee related costs, which primarily
included a $275,200 increase in wages, benefits and payroll taxes and a $99,000 increase in stock compensation expenses attributable to research and
development employees; (ii) a $277,800 increase in outsourced research and development costs, which primarily included a $284,000 increase in stock
compensation expenses attributable to non-employees; (iii) a $48,900 increase in laboratory supplies in services, which primarily included a $40,900 increase
in spending on disposables and consumables for in-vitro testing and validation of pipeline candidates;
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  Three Months Ended March 31,  Increase (Decrease)  
  2020  2019  $  %  
Operating expenses:              

Research and development  $ 1,028,100 $ 203,500 $ 824,600  405.21%
General and administrative   824,600  183,800  640,800  348.64%

Total operating expenses   1,852,700  387,300  1,465,400  378.36%
Loss from operations   (1,852,700)  (387,300)  (1,465,400)  378.36%
Other expense              

Interest expense   —  (3,600)  3,600  n/m 
Total other expense   —  (3,600)  3,600  n/m 
Net loss  $ (1,852,700) $ (390,900) $ 1,461,800  373.96%

  Three Months Ended March 31,  Increase (Decrease)  
  2020  2019  $  %  
Direct research and development expenses by product candidate:              

AIDT-1 external development costs  $ 3,000 $ 800 $ 2,200  275.00%
AIDT-2 external development costs   30,400  5,800  24,600  424.14%

Platform development, early-stage research and unallocated expenses:              
Employee-related costs   423,900  39,500  384,400  973.16%
Laboratory supplies and services   61,800  12,900  48,900  379.07%
Outsourced research and development   382,100  104,300  277,800  266.35%
Laboratory equipment and maintenance   14,400  —  14,400  100.00%
Facility-related costs   78,700  40,100  38,600  96.26%
Other research and development costs   33,800  100  33,700  n/m 

Total research and development expenses  $ 1,028,100 $ 203,500 $ 824,600  405.21%

n/m = not meaningful
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(iv) a $38,600 increase in facility-related costs, primarily driven by a $27,500 increase in allocated rent net of granting agency reimbursements, and a $12,400
increase in allocated depreciation expenses; (v) a $33,700 increase in other research and development costs, which were driven by intellectual property legal
expenses and intellectual property filings; and (vi) a $14,400 increase in laboratory equipment and maintenance, driven entirely by new non-capitalizable
equipment purchases and maintenance to support in-vitro testing and validation by our research and development scientists.

These cost increases were primarily incurred to support in-vitro testing and validation of our product candidates. We:

1. Augmented our research and development team: In the three months ended March 31, 2020 and 2019, our average headcount increased to 5.5
employees from 2 employees allocable to research and development and clinical trials preparation. 

2. Amended lease agreements: We amended our Houston facility lease agreement to expand the leased property by 4,100 square feet. 

3. Signed intellectual property license agreement: Longwood University, granted us the exclusive right to negotiate a worldwide, exclusive license
for certain patent rights. The patent rights pertain to "T-cells expressing a chimeric -PD l-CD3zeta receptor reduce tumor burden in multiple
murine syngeneic models of solid cancer." As compensation for this right, we agreed to pay Longwood University an upfront fee of $15,000.
We also agreed to reimburse Longwood University for fees and expenses incurred for the preparation, filing, prosecution and maintenance of
such patent rights.

The cost increases were also partially due to the difference in grant reimbursements in the three months ended March 31, 2020 and 2019. In August 2018, the
National Institute of Health (NIH), the primary agency of the United States government responsible for biomedical and public health research, awarded a
Phase I/II grant in the amount of $2,235,000 for the development and non-clinical testing of a new anti-arteriosclerosis gene therapy delivered by engineered
adeno-associated viral vectors. Phase I of the grant approved amounts of $851,000 and which covers the period September 2018 through August 2019, entitles
us to reimbursement for certain salaries and wages, materials and supplies, facilities and administrative costs, and fixed fees. Starting in 2020, Phase II of the
grant covers reimbursements for certain salaries and wages, materials and supplies, facilities and administrative costs, and fixed fees of $1,384,000. During the
three months ended March 31, 2020 and 2019, we recognized $0 and $101,600, respectively, as reductions to research and development expense within the
statements of operations pursuant to the grant from the NIH.

General and administrative expenses.    Our general and administrative expenses increased by $640,800, or 348.64%, to $824,600 for the three months ended
March 31, 2020 from $183,800 for the three months ended March 31, 2019. The increase primarily resulted from an increase in corporate finance and
development expenses of $307,500, a $166,500 increase in professional services costs, increased employee related expenses of $127,700 and increased legal
expenses of $46,900. These increases were offset by decreased stock based compensation expenses of $31,000. The remaining expense increases totaling
$5,400 are associated with activities such as depreciation, supplies, and other costs associated with our business development.

The increase in corporate finance and development expenses are driven by consulting fees owed to our Chief Scientific and Innovation Officer and Chief
Financial Officer. The increase in professional fees and legal expense were primarily driven by increased accounting expenses from auditing, tax, our offering
counsel's fees to complete SEC filings that had previously not been required by us.

Employee related expenses were impacted by increases to headcount and employee salary rates. During the three months ended March 31, 2020 and 2019, the
headcount for employees allocated to general and administrative purposes increased to 4 employees from 3 employees, respectively. In addition, the Chief
Executive Officer's salary increased to an annual rate of $380,000 from $280,000 for the three months ended March 31, 2020 and 2019, respectively.

82



Table of Contents

Stock compensation expense decreased due to reduced options vesting attributable to general and administrative individuals. During the three months ended
March 31, 2020 and 2019, general and administrative individuals vested 14,300 options and 40,388 options, respectively.

Interest expense.    Interest expense decreased by $3,600, or 100%, to $0 for the three months ended March 31, 2020 from $3,600 for the three months ended
March 31, 2019. The decrease is driven by the variance in the balance of convertible promissory notes during the three months ended March 31, 2020 and
2019.

During the three months ended March 31, 2019, we issued an additional $225,000 of convertible promissory notes. The issued notes accrued interest at a rate
of 17% per annum. Total interest expense accrued on the notes as of March 31, 2019 totaled $3,600. On August 15, 2019, each holder of convertible
promissory notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then outstanding into shares of Series A-1 Preferred
Stock. See "—Liquidity and Capital Resources" below for more information.

Net loss.    As a result of the cumulative effect of the factors described above, our net loss increased to $1,852,700 for three months ended March 31, 2020 from
$390,900 for the prior year.

Comparison of the Years Ended December 31, 2019 and 2018

The following table sets forth key components of our results of operations for the years ended December 31, 2019 and 2018.

Research and development expenses.    Our research and development expenses decreased by $223,200, or 15.66%, to $1,201,700 for the year ended
December 31, 2019 from $1,424,900 for the year ended
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  Years Ended December 31,  Increase (Decrease)  
  2019  2018  $  %  
Operating expenses:              

Research and development  $ 1,201,700 $ 1,424,900 $ (223,200)  15.66%
General and administrative   2,503,700  1,757,700  746,000  42.44%

Total operating expenses   3,705,400  3,182,600  522,800  16.43%
Loss from operations   (3,705,400)  (3,182,600)  (522,800)  16.43%
Other expense              

Interest expense   (22,500)  (633,100)  610,600  96.45%
Total other expense   (22,500)  (633,100)  610,600  96.45%
Net loss  $ (3,727,900) $ (3,815,700) $ 87,800  2.30%
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December 31, 2018. The following table summarizes our research and development expenses by product candidate or development program:

As illustrated above, the decrease in research and development expenses resulted from (i) a $287,500 decrease in outsourced research and development costs,
which primarily included a $273,600 decrease in data administration fees, (ii) a $41,300 decrease in employee related costs driven primarily by reimbursements
from granting agencies of $26,500 and reimbursements of social security payroll tax credits totaling $15,100 (ii) a $62,500 decrease in facility-related costs,
primarily driven by a $52,700 decrease in clinical trials facility fees. These decreases were as a result of management concluding initial clinical trials testing in
May 2019, which halted almost all expenses related to drug manufacturing and data administration that was associated with clinical trials. We also significantly
reduced our research and development facility-related costs by obtaining a grant from the National Institute of Health (NIH). In August 2018, NIH, the primary
agency of the United States government responsible for biomedical and public health research, awarded a Phase I/II grant in the amount of $2,235,000 for the
development and non-clinical testing of a new anti-arteriosclerosis gene therapy delivered by engineered adeno-associated viral vectors. Phase I of the grant
approved amounts of $851,000 and which covers the period September 2018 through August 2019, entitles us to reimbursement for certain salaries and wages,
materials and supplies, facilities and administrative costs, and fixed fees. Starting in 2020, Phase II of the grant covers reimbursements for certain salaries and
wages, materials and supplies, facilities and administrative costs, and fixed fees of $1,384,000. During the years ended December 31, 2019 and 2018, we
recognized $298,000 and $258,000, respectively, as reductions to research and development expense within the statements of operations pursuant to the grant
from the NIH.

Those reductions were offset by a (i) $63,000 increase in AIDT-1 external development costs, primarily driven by increased spending on disposables and
consumables attributable to AIDT-1; and (ii) a $82,600 increase in laboratory supplies and services, primarily driven by a $110,800 increase in disposables and
consumables used for experimentation and validation, offset by reduced spending on supplies of $41,100 and reduced shipping, and postage costs. During
2019, we began in vitro testing and validation of our ABBIE delivery vehicle. Thus, higher laboratory supply costs and services were incurred.

General and administrative expenses.    Our general and administrative expenses increased by $746,000, or 42.44%, to $2,503,700 for the year ended
December 31, 2019 from $1,757,700 for the year ended December 31, 2018. The increase primarily resulted from an increase in professional services related
expenses of $873,100, a $387,700 increase in corporate finance and development costs, and increased travel expenses of $34,100. These increases were offset
by decreased employee related expenses of
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  Years Ended December 31,  Increase (Decrease)  
  2019  2018  $  %  
Direct research and development expenses by product candidate:              

AIDT-1 external development costs  $ 66,900 $ 3,900 $ 63,000  1,615.38%
Platform development, early-stage research and unallocated

expenses:              
Employee-related costs   574,300  615,600  (41,300)  6.71%
Laboratory supplies and services   167,600  85,000  82,600  97.18%
Outsourced research and development   321,700  609,200  (287,500)  47.19%
Laboratory equipment and maintenance   17,100  6,400  10,700  167.19%
Facility-related costs   40,700  103,200  (62,500)  60.56%
Other research and development costs   13,400  1,600  11,800  737.50%

Total research and development expenses  $ 1,201,700 $ 1,424,900 $ (223,200)  15.66%
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$354,200 from wages salaries and benefits and $112,000 reduced expenses from stock based compensation. Additionally, there were decreases of $32,800 from
reduced intellectual property administrative expenses, and a $13,600 reduction to professional development costs. The remaining expense increases totaling
$3,900 are associated with activities such as, supplies, and other costs associated with our business development.

The increase in professional fees was primarily driven by increased accounting expenses from auditing, tax, and accounting consulting fees to complete SEC
filings that had previously not been required by us. Corporate development costs increases were directly related to corporate's legal counsel, SEC filing costs,
and increased executive consulting fees compared to prior year. Increased travel expenses were incurred to attend medical conferences, and meetings with
potential underwriters and market makers.

The reduction in wages and benefits was primarily driven a reduction in headcount expenses allocated to general and administrative expense January 1, 2018
and December 31, 2019. During those 24 months, headcount allocated to general and administrative expense decreased from 7 employees to 2 employees.
Average headcount allocated to general and administrative activity in the years ended December 31, 2019 and 2018 was 2.5 and 5, respectively. The total
number of options vesting attributed to general and administrative in the year ended December 31, 2019 and 2018 totaled 26,465 options and 42,819,
respectively. That reduction in vested grants drove the decrease in stock compensation expense.

The reduction in intellectual property costs was driven by less required intellectual property filing and maintenance activity compared to prior years. The
reduction in professional development costs was driven by fewer education and training requirements in the year ended December 31, 2019 compared to the
year ended December 31, 2018.

Interest expense.    Interest expense decreased by $610,600, or 96.45%, to $22,500 for the year ended December 31, 2019 from $633,100 for the year ended
December 31, 2018. The decrease is driven by the variance in the balance of convertible promissory notes during the years ended December 31, 2019 and
2018. At December 20, 2018, there were outstanding convertible promissory notes totaling $6,725,000 which accrued interest at a rate of 7% and incurred
$453,300 of interest expense. In addition, the convertible promissory notes embedded derivative liability increased interest expenses by approximately
$167,000 during 2018 based on increases in the fair value of the liability prior to conversion.

The outstanding balance of convertible promissory notes converted into Series A-1 Preferred Stock on December 20, 2018. The remaining interest expense
balance of $12,800 was driven by issuances of Series A-1 Preferred Stock. Between June 8, 2018 and August 14, 2018, we entered into agreements to issue
preferred stock and received advances of $900,000. The advances received under the agreements were recorded as liabilities until the preferred stock was
issued and bore interest at a rate of 6.5%. The agreements were amended on September 10, 2018, when, in exchange for additional preferred stock to be issued,
the advances no longer bore interest. See "—Liquidity and Capital Resources" below.

During the year ended December 31, 2019, we issued and additional $250,000 convertible promissory notes, and we settled an account payable to a vendor for
a convertible promissory note of $134,800. The issued notes accrued interest at a rate of 17% per annum, and the vendor settlement accrued interest at a rate of
6% per annum. Total interest expense accrued on the notes as of August 15, 2019 totaled $20,500. On August 15, 2019, each holder of convertible promissory
notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then outstanding into shares of Series A-1 Preferred Stock. The
remaining interest of $2,000 is attributable to increases to the fair value of the associated embedded derivable liability prior to conversion. See "—Liquidity
and Capital Resources" below for more information.
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Net loss.    As a result of the cumulative effect of the factors described above, our net loss decreased to $3,727,900 for year ended December 31, 2019 from
$3,815,700 for the prior year.

Liquidity and Capital Resources

As of March 31, 2020, we had cash and cash equivalents of $3,042,500. As of December 31, 2019 and 2018, we had cash and cash equivalents of $1,929,100
and $384,300, respectively. We do not currently have any approved products and have never generated any revenue from product sales. To date, we have
financed our operations primarily with proceeds from the sale of our convertible promissory notes and preferred stock.

Following our recent offering of Series B Preferred Stock discussed below and increased expenditures related to our ongoing research and development efforts
as well as our pursuit of an initial public offering through the date of this filing, we determined that our current levels of cash will not be sufficient to meet our
anticipated cash needs for our operations through June 26, 2021. We have incurred significant operating losses since inception, and we expect to incur
significant expenses and operating losses for the foreseeable future as we advance the preclinical and clinical development of our product candidates. We
expect that our research and development and general and administrative costs will increase, including in connection with conducting preclinical studies and
clinical trials for our product candidates, contracting with CMOs and building out internal capacity to have product manufactured to support preclinical studies
and clinical trials, expanding our intellectual property portfolio and providing general and administrative support for our operations. As a result, substantial
doubt exists regarding the going concern assumption on our financial statements.

We are seeking significant additional capital funding to develop our platform and Pre-IND product lines, additional hiring of scientific professionals and other
general and administrative employees, and clinical trials. However, there can be no assurance that such efforts will be successful or that, in the event that they
are successful, the terms and conditions of such financing will be favorable. Management has the ability to eliminate certain forecasted discretionary costs that
would not be in violation of the intended use of proceeds outlined in the Series B Preferred Stock purchase agreements. In consideration of our plans,
substantial doubt cannot be alleviated with respect to our continued operations through June 26, 2021. Management's plans, of which the raising additional
capital is not within management's control and cannot be assured, do not alleviate such substantial doubt through June 26, 2021.

Summary of Cash Flow for the three months ended March 31, 2020 and 2019

The following table sets forth a summary of our cash flows for the periods presented:

Cash flows from operating activities

Net cash used in operating activities was $1,480,300 for the three months ended March 31, 2020, as compared to $231,300 for three months ended March 31,
2019. For the three months ended March 31, 2020, the net loss of $1,852,700 and outflows from prepaid expenses in the amount of $99,700, offset by
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Three Months Ended

March 31,  
  2020  2019  
Net cash used in operating activities  $ (1,480,300) $ (231,300)
Net cash used in investing activities   (406,300)  (20,000)
Net cash provided by financing activities   3,000,000  150,000 
Net increase (decrease) in cash and cash equivalents   1,113,400  (101,300)
Cash and cash equivalents at beginning of the year   1,929,100  384,300 
Cash and cash equivalents at end of the year   3,042,500  283,000 
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stock compensation expenses in the amount of $456,000, and accrued expenses and other liabilities in the amount of $17,500. For the three months ended
March 31, 2019, the net loss of $390,900 and NIH grant receivables of $23,600, offset by stock compensation expenses in the amount of $104,000, and prepaid
expenses and other current assets in the amount of $54,100 were the primary drivers of the net cash used in operating activities.

Net cash used in operating activities increased by a total of $1,249,000 period-over-period. The main driver for the increase is the $1,461,800 increase in net
loss. We primarily used cash to augment our research and development team, expand our leased property, expand our intellectual property portfolio, and pay
for corporate development costs related to obtaining additional financing. See the "—Results of Operations" above for further details.

Cash flows from investing activities

Net cash used in investing activities was $406,300 for the three months ended March 31, 2020, as compared to $20,000 for the three months ended March 31,
2019. Our net cash used in investing activities consisted entirely of purchases of property and equipment.

Net cash used in investing activities increased by a total of $386,300 in the three months ended March 31, 2020 from March 31, 2019. This was driven by
$389,500 in cash outflows attributed to construction in progress on our Good Manufacturing Practices and Vivarium facilities ("GMP and Vivarium") in our
Houston Facility. Those assets have not been placed in service yet.

Cash flows from financing activities

Net cash provided by financing activities was $3,000,000 during the three months ended March 31, 2020 as compared to $150,000 for the three months ended
March 31, 2019. For the three months ended March 31, 2020, the net cash provided by financing activities consisted of proceeds from preferred stock issuance
in the amount of $3,000,000. During the three months ended March 31, 2019, the net cash provided by financing activities consisted of proceeds from the sale
of convertible promissory notes in the amount of $150,000.

Summary of Cash Flow for the years ended December 31, 2019 and 2018

The following table sets forth a summary of our cash flows for the periods presented:

Net cash used in operating activities was $2,913,900 for the year ended December 31, 2019, as compared to $2,152,900 for year ended December 31, 2018. For
the year ended December 31, 2019, the net loss of $3,727,900 and outflows from accrued expenses and other current liabilities in the amount of $151,300,
offset by stock compensation expenses in the amount of $522,900, accounts payable of $293,400, depreciation expenses of $87,500, prepaid expenses and
other current assets in the amount of $46,200, and NIH grant receivables of $24,300, were the primary drivers of the net cash used in operating activities. For
the year ended December 31, 2018, the net loss of $3,815,700 and interest payable in the amount of $363,400, offset by stock compensation expenses in the
amount of $633,000, non-cash interest of 633,100, prepaid expenses and other current assets in the amount of $212,500,

87

  Years Ended December 31,  
  2019  2018  
Net cash used in operating activities  $ (2,913,900) $ (2,152,900)
Net cash used in investing activities   (302,700)  (137,300)
Net cash provided by financing activities   4,761,400  1,625,000 
Net increase (decrease) in cash and cash equivalents   1,544,800  (665,200)
Cash and cash equivalents at beginning of the year   384,300  1,049,500 
Cash and cash equivalents at end of the year  $ 1,929,100 $ 384,300 
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convertible promissory notes derivative liability in the amount of $369,000, and accrued expenses and other current liabilities in the amount of $149,400, were
the primary drivers of the net cash used in operating activities.

Net cash used in operating activities decreased by a total of $761,000 year-over-year. However, this variance was primarily driven by non-cash transactions.
The main driver for the decrease is $612,600 decrease in non-cash interest. See the "—Results of Operations" above for further details. However, it is noted
that management decided to finance operations primarily using preferred stock instead of interest bearing convertible promissory notes. Accordingly, fewer
interest expense was incurred as a result. In addition, reductions to stock compensation expense resulted in a reduction of $110,100 of cash inflows. These
reductions to cash inflows were offset by $6,600 of increased cash inflows from depreciation expense.

This remaining reduction in cash flows from operations was driven by reduced cash outflows from net loss and reduced cash inflows from changes in operating
assets, offset by increased cash inflows from operating liabilities.

Cash outflows from net loss were reduced by $87,800. See the "—Results of Operations" above for further details.

Reduced cash inflows from changes in operating assets were driven by $166,300 from decreased prepaid and other current assets. Most of this impact is driven
by a reclassification of prepaid expenses to accounts payable of $134,800. We ultimately settled that accounts payable with the vendor by converting the
balance to a convertible note payable. In addition, there was reduced cash flow impact of $5,900 from inventories, and $3,600 from other non-current assets.
These were offset by increased cash inflows of $43,200 from reimbursements under the NIH Grant.

Increased cash inflows from operating liabilities were impacted by $297,800 in accounts payable. This inflow is primarily driven by our management reaching
terms with a vendor to delay payment totaling $176,900. In addition, there was increased cash inflow impact of $363,400 from interest payable. These were
offset by decreased cash inflows from the convertible promissory notes derivative liability of $367,000. There were also offsetting increases in cash outflows of
$300,700 from accrued expenses and other current liabilities.

Net cash used in investing activities was $302,700 for the year ended December 31, 2019, as compared to $137,300 for the year ended December 31, 2018. Our
net cash used in investing activities consisted entirely of purchases of property and equipment.

Net cash provided by financing activities was $4,761,400 during the year ended December 31, 2019 as compared to $1,625,000 for the year ended
December 31, 2018. For the year ended December 31, 2019, the net cash provided by financing activities consisted of proceeds from the sale of convertible
promissory notes for $250,000, proceeds from preferred stock issuance in the amount of $4,500,000, and exercise of stock options to purchase common stock
for $11,400. During the year ended December 31, 2018, the net cash provided by financing activities consisted of proceeds from the sale of convertible
promissory notes in the amount of $725,000 and proceeds from preferred stock issuance in the amount of $900,000.

Convertible Promissory Notes

Starting in June 2016, we sold convertible promissory notes to certain investors to help finance our operations. The notes were in amounts ranging from
$12,500 to $500,000, earning annual interest at 7% and all maturing on either June 1, 2019 or January 1, 2020. As of December 31, 2017, the combined
carrying amount of the convertible promissory notes and the carrying amount of the related embedded derivative liability on the convertible promissory notes
was $6,106,000. During the year ended December 31, 2018, an additional $725,000 convertible promissory notes were issued, earning
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annual interest at 7% and all maturing on June 1, 2019. The notes were convertible into shares issued in our next financing (as defined in the notes) by dividing
the total amount of notes payable, plus accrued interest, by the applicable conversion price (defined generally as 80% of the lowest per share selling price in the
next financing).

On December 20, 2018, following the issuance of shares of Series A-1 Preferred Stock described below, the outstanding principal and accrued interest was
converted into shares of Series A-1 Preferred Stock. At the time of conversion, the outstanding principal and accrued interest of the notes totaled approximately
$7,541,600. Accordingly, the notes were converted into an aggregate of 18,854,033 shares of Series A-1 Preferred Stock at a conversion price of $0.40 per
share. No additional convertible promissory notes were outstanding as of December 31, 2018 following the conversion on December 20, 2018.

During 2019, we issued additional convertible promissory notes in the aggregate principal amount of $250,000 to certain investors. The notes accrued interest
at a rate of 17% and were to mature on June 1, 2021. These notes were convertible into shares issued in our next financing (as defined in the notes) by dividing
the total amount of notes payable, plus accrued interest, by the applicable conversion price (defined generally as 85% of the lowest per share selling price in the
next financing). Prior to the issuance of shares of Series B Preferred Stock (as discussed below), each holder agreed to voluntarily convert the amounts of
principal and interest then outstanding into shares of Series A-1 Preferred Stock. Therefore, on August 15, 2019, these notes were converted into an aggregate
of 632,123 shares of Series A-1 Preferred Stock at a conversion price of $0.43 per share.

In addition, during 2019, we settled an outstanding account payable with a vendor in the amount of $134,600 by issuing to that vendor a convertible promissory
note for the amount owed. That convertible promissory note accrued interest at a rate of 6% and was to mature on June 30, 2020. This note was convertible into
shares issued in our next financing (as defined in the note) by dividing the total amount of notes payable, plus accrued interest, by the applicable conversion
price (defined generally as 90% of the lowest per share selling price in the next financing). Prior to the issuance of shares of Series B Preferred Stock (as
discussed below), the holder agreed to voluntarily convert the amounts of principal and interest then outstanding into shares of Series A-1 Preferred Stock.
Therefore, on August 15, 2019, this note was converted into 303,396 shares of Series A-1 Preferred Stock at a conversion price of $0.45 per share.

Series A-1 Preferred Stock Financing

Between June 8, 2018 and August 14, 2018, we entered into agreements to issue preferred stock and received advances of $900,000. The advances received
under the agreements were recorded as liabilities until the preferred stock was issued and bore interest at a rate of 6.5%. The agreements were amended on
September 10, 2018, when, in exchange for additional preferred stock to be issued, the advances no longer bore interest. On December 20, 2018, 2,032,749
shares of Series A-1 Preferred Stock were issued for $912,800, representing the advances received and accrued interest through September 10, 2018. See
"Description of Securities" for more information regarding our Series A-1 Preferred Stock.

Series B Preferred Stock Financing

On September 7, 2019, we entered into a Series B Preferred Stock purchase agreement with certain investors for the sale of shares of our Series B Preferred
Stock at a price of $0.46 per share. On September 13, 2019, we sold an aggregate of 7,608,696 shares for total gross proceeds of approximately $3,500,000. On
November 13, 2019, we sold an additional 2,173,913 shares for gross proceeds of $1,000,000. The shares of Series B Preferred Stock had accrued unpaid
dividends at an annual rate of 6% per share. On December 6, 2019, the Series B Preferred Stock investors voted in favor of forfeiting
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all accrued and unpaid dividends, along with all future dividends. In exchange, we issued 87,050 shares of Series B Preferred Stock to the investors.

On January 24, 2020, we issued 4,782,608 shares of Series B Preferred Stock for $2,200,000. On January 29, 2020, we filed a certificate of correction to its
amended and restated its certificate of incorporation to authorize the issuance of up to 16,500,000 shares of Series B Preferred Stock. On January 31, 2020, we
issued an additional 1,739,130 shares of Series B Preferred Stock for $800,000.

We also issued each investor a warrant to purchase 0.0859 shares of common stock for each Series B Preferred share purchased, or warrants for an aggregate of
1,399,921 shares of common stock. The warrants have an exercise price of $0.003494 per share and expire ten years after the date of issuance. The warrants are
exercisable as follows: (i) 30% of the shares underlying the warrants are exercisable from the date that is six months after the date on which our securities are
first listed on a U.S. national securities exchange, (ii) an additional 30% of the shares underlying the warrants are exercisable nine months after such listing
date, and (iii) the remaining shares underlying the warrants are exercisable twelve months after such listing date. On June 8, 2020, we agreed to amend the
warrant vesting schedule outlined above, such that the warrants became immediately exercisable for each warrant holder. On June 8, 2020, warrant holders
exercised their option to purchase 335,982 shares of common stock for proceeds of $1,200. Then, on June 10, 2020, warrant holders exercised their option to
purchase an additional 1,063,939 shares of common stock for proceeds of $3,700. See "Description of Securities" for more information regarding our Series B
Preferred Stock and the warrants issued in this financing.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements for any of the periods presented.

Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with U.S. GAAP requires our management to make assumptions, estimates and judgments that affect the
amounts reported, including the notes thereto, and related disclosures of commitments and contingencies, if any. We have identified certain accounting policies
that are significant to the preparation of our financial statements. These accounting policies are important for an understanding of our financial condition and
results of operation. Critical accounting policies are those that are most important to the portrayal of our financial condition and results of operations and
require management's difficult, subjective, or complex judgment, often as a result of the need to make estimates about the effect of matters that are inherently
uncertain and may change in subsequent periods. Certain accounting estimates are particularly sensitive because of their significance to financial statements
and because of the possibility that future events affecting the estimate may differ significantly from management's current judgments. We believe the following
critical accounting policies involve the most significant estimates and judgments used in the preparation of our financial statements:

Fair Value Measurements—The carrying value of our cash and cash equivalents, unbilled receivables from the granting agency, prepaid expenses and other
assets, accounts payable, accrued expenses and other current liabilities approximate their fair value due to their short-term nature.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. In estimating the fair value of an asset or a liability, we take into account the characteristics of the asset or liability if market participants
would take those characteristics into account when pricing the asset or liability at the measurement date.
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We account for financial instruments in accordance with ASC 820, Fair Value Measurements and Disclosures. ASC 820 establishes a fair value hierarchy that
prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted prices in active markets
for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The three levels of the fair
value hierarchy under ASC 820 are described below:

Level 1—Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.

Level 2—Quoted prices in non-active markets or in active markets for similar assets or liabilities, observable inputs other than quoted prices, and inputs
that are not directly observable but are corroborated by observable market data.

Level 3—Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.

There were no changes in the fair value hierarchy leveling during the years ended December 31, 2019 and 2018.

Stock-Based Compensation—We record stock compensation expense related to our 2017 Equity Incentive Plan in accordance with ASC 718, Compensation—
Stock Compensation. We measure and recognize stock compensation expense for all stock-based awards, including stock options, based on estimated fair
values recognized using the straight-line method over the requisite service period. The fair value of stock options is estimated on the grant date using the Black-
Scholes option-valuation model. The calculation of stock-based compensation expense requires that we make assumptions and judgments about the variables
used in the Black- Scholes option-valuation model, including the fair value of our common stock, expected term, expected volatility of the underlying common
stock, and risk-free interest rate. Forfeitures are accounted for when they occur.

We estimate the grant-date fair value of stock options using the Black-Scholes option-valuation model and the assumptions used to value such stock options are
determined as follows:

Expected Term.    The expected term represents the period that our stock options are expected to be outstanding. Due to limitations on the sale or transfer of our
common stock as a privately held company, we do not believe our historical exercise pattern is indicative of the pattern we will experience as a future publicly
traded company. We have consequently used the SAB No. 110, simplified method to calculate the expected term, which is the average of the contractual term
and vesting period. We plan to continue to use the SAB 110 simplified method until we have sufficient trading history as a publicly traded company.

Risk-Free Interest Rate.    We base the risk-free interest rate used in the Black-Scholes option-valuation model on the implied yield available on US Treasury
zero-coupon issues with a term equivalent to that of the expected term of the stock options for each stock option group.

Volatility.    We determine the price volatility based on the historical volatilities of industry peers as we have no trading history for our common stock price. We
intend to continue to consistently apply this process using the same or a similar peer group of public companies, until a sufficient amount of historical
information regarding the volatility of our own common stock price becomes available, or unless circumstances change such that the identified peer companies
are no longer similar, in which case other suitable peer companies whose common stock prices are publicly available would be utilized in the calculation.
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Dividend Yield.    The expected dividend assumption is based on our current expectations about our anticipated dividend policy. To date, we have not declared
any dividends and, therefore, we used an expected dividend yield of zero.

Common Stock Valuations.    The fair value of the common stock underlying our stock-based compensation grants has historically been determined by our
board of directors, with input from management and third-party valuations. We believe that the board of directors has the relevant experience and expertise to
determine the fair value of our common stock. Given the absence of a public trading market of our common stock, and in accordance with the American
Institute of Certified Public Accountants Practice Aid, Valuation of Privately- Held Company Equity Securities Issued as Compensation, the board of directors
exercised reasonable judgment and considered numerous objective and subjective factors to determine the best estimate of the fair value of our common stock
at each grant date. These factors include:

• valuations of the common stock performed by third-party specialists; 

• the prices, rights, preferences, and privileges of our Series A-1 Preferred Stock and Series B Preferred Stock relative to those of our common
stock; 

• lack of marketability of the common stock; 

• current business conditions and projections; 

• hiring of key personnel and the experience of management; 

• our stage of development; 

• likelihood of achieving a liquidity event, such as an initial public offering, a merger or acquisition of our company given prevailing market
conditions, or other liquidation event; 

• the market performance of comparable publicly traded companies; and 

• the U.S. and global capital market conditions.

In valuing our common stock, the board of directors determined the equity value of our business using various valuation methods including combinations of
income and market approaches. The income approach estimates value based on the expectation of future cash flows that a company will generate. These future
cash flows are discounted to their present values using a discount rate derived from an analysis of the cost of capital of comparable publicly traded companies
in our industry or similar business operations as of each valuation date and is adjusted to reflect the risks inherent in our cash flows. The market approach
references actual transactions involving (i) the subject being valued, or (ii) similar assets and/or enterprises.

For each valuation, the equity value determined by the income and market approaches was then allocated to the common stock using either the option pricing
method, or OPM, or probability—weighted expected return model, or PWERM.

The option pricing method is based on the Black Scholes option valuation model, which allows for the identification of a range of possible future outcomes,
each with an associated probability. The OPM is appropriate to use when the range of possible future outcomes is difficult to predict and thus creates highly
speculative forecasts. In general, while simple in its application, management did not use the OPM approach when considering allocation techniques for the
valuation of equity interests in early stage, privately held life science companies. Management determined that applying the OPM would violate the major
assumptions of the Black Scholes option valuation model approach. Additionally, the simulation approach can generally be reasonably approximated by a
scenario-based approach like the PWERM as described below.
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PWERM involves a forward-looking analysis of the possible future outcomes of the enterprise. This method is particularly useful when discrete future
outcomes can be predicted at a relatively high confidence level with a probability distribution. Discrete future outcomes considered under the PWERM include
an initial public offering, as well as non- initial public offering market-based outcomes. Determining the fair value of the enterprise using the PWERM requires
us to develop assumptions and estimates for both the probability of an initial public offering liquidity event and stay private outcomes, as well as the values we
expect those outcomes could yield. Since in February 2018, we have valued our common stock based on a PWERM.

Application of our approach involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as those regarding expected
future revenue, expenses, and future cash flows, discount rates, market multiples, the selection of comparable companies, and the probability of possible future
events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact valuations as of each valuation date
and may have a material impact on the valuation of our common stock.

For valuations after the completion of an initial public offering, the board of directors will determine the fair value of each share of underlying common stock
based on the closing price of the common stock as reported on the date of grant. Future expense amounts for any particular period could be affected by changes
in assumptions or market conditions.

Warrants Underlying Shares of Series B Preferred Stock—We record warrants to purchase shares of common stock underlying our shares of Series B
Preferred Stock in accordance with ASC 470, Debt with conversion and other options. The fair value of the warrants is estimated on the purchase date using
the Black-Scholes option- valuation model. The calculation of warrants requires that we make assumptions and judgments about the variables used in the
Black-Scholes option-valuation model, including the fair value of our common stock, expected term, expected volatility of the underlying common stock, and
risk-free interest rate.

We estimate the fair value of warrants using the Black-Scholes option-valuation model and the assumptions used to value such warrants are determined as
follows:

Expected Term.    The expected term represents the period that our warrants are expected to be outstanding. The warrants become exercisable in accordance
with the schedule set forth below following completion by the Company of an initial public offering and thereafter may be exercised at any time prior to
expiration ten years from the date of issuance.

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and 

• The remainder of the warrants beginning twelve months after the Listing Date.

Since the vesting schedule is contingent upon completion of an initial public offering, we assessed the expected term of the warrants to be ten years.

Risk-Free Interest Rate.    We base the risk-free interest rate used in the Black-Scholes option-valuation model on the implied yield available on US Treasury
zero-coupon issues with a term equivalent to that of the expected term of the warrants.

Volatility.    We determine the price volatility based on the historical volatilities of industry peers as we have no trading history for our common stock price. We
intend to continue to consistently apply this process using the same or a similar peer group of public companies, until a sufficient amount of historical
information regarding the volatility of our own common stock price becomes available, or unless circumstances change such that the identified peer companies
are no longer similar, in which
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case other suitable peer companies whose common stock prices are publicly available would be utilized in the calculation.

Dividend Yield.    The expected dividend assumption is based on our current expectations about our anticipated dividend policy. To date, we have not declared
any dividends and, therefore, we used an expected dividend yield of zero.

Common Stock Valuations.    The fair value of the common stock underlying our warrants has historically been determined by our board of directors, with input
from management and third-party valuations. We believe that the board of directors has the relevant experience and expertise to determine the fair value of our
common stock. Given the absence of a public trading market of our common stock, and in accordance with the American Institute of Certified Public
Accountants Practice Aid, Valuation of Privately-Held Company Equity Securities Issued as Compensation, the board of directors exercised reasonable
judgment and considered numerous objective and subjective factors to determine the best estimate of the fair value of our common stock at each grant date.
These factors include:

• valuations of the common stock performed by third-party specialists; 

• the prices, rights, preferences, and privileges of our Series A-1 Preferred Stock and Series B Preferred Stock relative to those of our common
stock; 

• lack of marketability of the common stock; 

• current business conditions and projections; 

• hiring of key personnel and the experience of management; 

• our stage of development; 

• likelihood of achieving a liquidity event, such as an initial public offering, a merger or acquisition of our company given prevailing market
conditions, or other liquidation event; 

• the market performance of comparable publicly traded companies; and 

• the U.S. and global capital market conditions.

In valuing our common stock, the board of directors determined the equity value of our business using various valuation methods including combinations of
income and market approaches. The income approach estimates value based on the expectation of future cash flows that a company will generate. These future
cash flows are discounted to their present values using a discount rate derived from an analysis of the cost of capital of comparable publicly traded companies
in our industry or similar business operations as of each valuation date and is adjusted to reflect the risks inherent in our cash flows. The market approach
references actual transactions involving (i) the subject being valued, or (ii) similar assets and/or enterprises.

For each valuation, the equity value determined by the income and market approaches was then allocated to the common stock using either the option pricing
method, or OPM, or probability—weighted expected return model, or PWERM.

The option pricing method is based on the Black-Scholes option valuation model, which allows for the identification of a range of possible future outcomes,
each with an associated probability. The OPM is appropriate to use when the range of possible future outcomes is difficult to predict and thus creates highly
speculative forecasts. In general, while simple in its application, management did not use the OPM approach when considering allocation techniques for the
valuation of equity interests in early stage, privately held life science companies. Management determined that applying the OPM would violate the major
assumptions of the Black Scholes option valuation model approach. Additionally, the
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simulation approach can generally be reasonably approximated by a scenario-based approach like the PWERM as described below.

PWERM involves a forward-looking analysis of the possible future outcomes of the enterprise. This method is particularly useful when discrete future
outcomes can be predicted at a relatively high confidence level with a probability distribution. Discrete future outcomes considered under the PWERM include
an initial public offering, as well as non- initial public offering market-based outcomes. Determining the fair value of the enterprise using the PWERM requires
us to develop assumptions and estimates for both the probability of an initial public offering liquidity event and stay private outcomes, as well as the values we
expect those outcomes could yield. Since in February 2018, we have valued our common stock based on a PWERM.

Application of our approach involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as those regarding expected
future revenue, expenses, and future cash flows, discount rates, market multiples, the selection of comparable companies, and the probability of possible future
events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact valuations as of each valuation date
and may have a material impact on the valuation of our common stock.

Recent Accounting Pronouncements

From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board, or FASB, or other standard setting bodies and
adopted by the Company as of the specified effective date. Unless otherwise discussed, the impact of recently issued standards that are not yet effective will not
have a material impact on the Company's financial position, results of operations, or cash flows upon adoption.

In February 2016, the FASB issued Accounting Standards Update, or ASU, No. 2016-02, Leases (Topic 842), which requires lessees to recognize the following
for all leases (with the exception of short-term leases) at the commencement date: a lease liability, which is a lessee's obligation to make lease payments arising
from a lease, measured on a discounted basis; and a right-of-use asset, which is an asset that represents the lessee's right to use, or control the use of, a specified
asset for the lease term. In July 2018, the FASB issued ASU 2018-11 to amend certain aspects of Topic 842. These amendments provide entities with an
additional (and optional) transition method to adopt Topic 842. Under this transition method, an entity initially applies the transition requirements in Topic 842
at that Topic's effective date with the effects of initially applying Topic 842 recognized as a cumulative effect adjustment to the opening balance of retained
earnings (or other components of equity or net assets, as appropriate) in the period of adoption. On June 3, 2020, the FASB changed the effective date of this
standard to January 1, 2022. We are currently evaluating the potential impact of this standard on our financial position, results of operations, and cash flows.

In March 2016, FASB issued ASU 2016-09, Stock Compensation—Improvements to Employee Share-Based Payment Accounting. On January 1, 2018, we
adopted the amendments to ASC 718, which simplify accounting for share based payment transactions. As part of the amendment, we have elected to
recognize the actual forfeitures by reducing the employee share-based compensation expense in the same period as the forfeitures occur. The adoption did not
result in a material impact on our financial statements and related disclosures.

In June 2016, FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326). The amendments in ASU 2016-13 affect entities holding
financial assets and net investment in leases that are not accounted for at fair value through net income. The amendments affect loans, debt securities, trade
receivables, net investments in leases, off-balance-sheet credit exposures, reinsurance receivables, and any other financial assets not excluded from the scope
that have the contractual right to receive cash. The amendments in ASU 2016-13 require a financial asset (or a group of financial assets)
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measured at amortized cost basis to be presented at the net amount expected to be collected. The allowance for credit losses is a valuation account that is
deducted from the amortized cost basis of the financial asset(s) to present the net carrying value at the amount expected to be collected on the financial asset.
On October 16, 2019, the FASB changed the effective date of this standard to January 1, 2023. We are currently evaluating the potential impact of this standard
on our financial position, results of operations, and cash flows.

On January 1, 2018, we adopted ASU 2018-07, Improvements to Non-employee Share-Based Payment Accounting (Topic 718). This standard expands the
scope of Topic 718 to include share-based payment transactions for acquiring goods and services from non-employees. FASB clarified that Topic 718 does not
apply to share-based payments used to effectively provide financing to the issuer or awards granted in conjunction with selling goods or services to customers
as part of a contract accounted for under ASC 606, Revenue from Contracts with Customers. Since we have not generated any revenue to date, this adoption did
not result in a material impact on our financial statements and related disclosures.

On January 1, 2019, we adopted ASU 2016-15 (Topic 230), Classification of Certain Cash Receipts and Payments, a new standard providing guidance on
statement of cash flow classification on specific issues. The standard is effective for financial statements issued for fiscal periods beginning after December 15,
2018. It is required to be applied on a retrospective approach. We determined that this standard had no impact on its financial position, results of operations,
and cash flows for the years ended December 31, 2019 and 2018, respectively.
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BUSINESS 

Overview

We are a target discovery and gene-editing company utilizing artificial intelligence and our proprietary neural network platform with a therapeutic focus on
immuno-oncology.

Our proprietary target discovery engine is called "Diamond."

Kiromic's Diamond is big data science meeting target identification, dramatically compressing man-years and billions of drug development dollars to develop a
live drug.

Without Kiromic's Diamond, the management of all the data required to solve the Target Identification puzzle is both challenging and inefficient. Normal data
required for target identification would require manual analysis of thousands of cancer tissue samples with billions of data points, looking at millions of
mutations, and poring over thousands of publications on oncology and targets.

Diamond (Screening, Prioritizing, and Harmonizing)

Diamond is a computational platform and a neural network that can identify new cancer immunological targets for T cells and B cells. Diamond is an artificial
intelligence and machine learning approach that can identify novel surface tumor targets. It uses public and proprietary samples and can expand into the tumor
target space.

Diamond addresses the main challenges in today's clinical pipeline: target identification.

Diamond generates a prioritized list of cancer immunological targets for T cells and B cells. These targets can be used to create therapies such as antibody
therapies, T cell therapies, T cell receptor therapies, CAR-T cell therapies and vaccine therapies.

Diamond's cognitive and deep learning capabilities extract information from our extensive digital library consisting of clinical studies, genomic and proteomic
datasets. Diamond harmonizes all the raw data and creates datasets, which allows us to screen for cancer targets. Diamond will identify and prioritize lists of
genes (biomarkers, wild type, mutant, isoform, neoepitope, etc.) that are highly and specifically expressed in the disease of interest while providing its
distribution and methylation status across the entire patient population. It also maps out the exact portion of the gene that will elicit an immune response.
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Diamond performs meta-analysis and convolution studies while standardizing and normalizing data across multiple and variable experimental platforms, then
allows for the visualization of consistent and accurate results in a user-friendly fashion.

98



Table of Contents

See our Diagram below which will walk readers through our process of going from antigens and target libraries to finish with target selection by our artificial
intelligence engine.
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Prioritizing T and B Cell Targets.    Diamond generates a prioritized list of cancer immunological targets for T cells and B cells. These targets can be used to
create therapies such as antibody therapies, T cell therapies, T cell receptor therapies, CAR T cell therapies and vaccine therapies.

Identify Highly Expressed Genes.    Diamond's cognitive and deep learning capabilities extract information from our extensive digital library consisting of
clinical studies, genomic and proteomic datasets. Diamond harmonizes all the raw data and creates datasets which allows us to screen for cancer targets.
Diamond will identify and prioritize lists of genes (biomarkers, wild type, mutant, isoform, neoepitope, etc.) that are highly and specifically expressed in the
disease of interest while providing its distribution status across the entire patient population. It also maps out the exact portion of the gene that will elicit an
immune response.

Performs Meta Analysis.    Diamond performs meta-analysis and convolution studies while standardizing and normalizing data across multiple and variable
experimental platforms, then allows for the visualization of consistent and accurate results in a user-friendly fashion.

Predict Isoform Targets.    Cancer cells will down regulate or shed targets in order to avoid detection and destruction by T cells (the immune system). These
variations are known as isoforms. CancerSplice also shows a box plot by tissue of expression of the isoform in normal cancer genome atlas tissues and a box
plot of the matching isoform in genotype-tissue expression program normal data. The sequence of amino acids that are specific for the selected cancer isoforms
are then directly fed to Diamond's artificial neural capsule network for peptide design and prioritization.

CancerSplice (Isoform Target Prediction)

Cancer cells will down-regulate or shed targets in order to avoid detection and destruction by T cells (the immune system). One mechanism for this tumor
defense is the selection for alternative splice forms of target proteins. These variations are known as isoforms. Target isoforms include variations in their
primary amino acid sequence that can change both the final folded form of the target plus their ability to be recognized by pre-existing and modified T cells.
Within a heterogeneous cancer cell population, isoforms can preferentially expand to avoid detection and destruction by T cells. These isoforms can make it
impossible for T cells to outright bind the targets on cancer cells. No binding to the target means no killing of cancer cells.
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To solve the problem of identifying shared, common cancer-specific antigens derived from alternative splicing and cancer-specific isoform formation, we have
developed a fully integrated in silico methodology to predict cancer-specific isoforms called CancerSplice.

CancerSplice allows for the prediction and prioritization of iso-antigens which could serve as a novel source of tumor targets, highly specific for neoplastic
cells but without the drawback of also being highly patient-specific.

CancerSplice allows the user to select a tissue type from the cancer genome atlas along with thresholds for filtering isoforms (minimum and maximum tumor
and normal cell transcript parts per million). Based on the tissue selected, CancerSplice displays a sorted list of isoforms that are elevated in high-expressing
tumors versus normal tissues which have low expression. Differential analysis is then performed and used to generate two types of lists: (1) isoforms expressed
in tumor but not expressed in normal tissues; and (2) isoforms expressed in normal tissues but yet at a much higher level in tumors. CancerSplice then allows
the user to click on an isoform in the list to select a specific isoform to display in a detailed panel, which shows the multi-sequence alignment for the isoform,
as well as all the other isoforms of that gene.

Finally, CancerSplice also shows a box plot by tissue of expression of the isoform in normal cancer genome atlas tissues and a box plot of the matching isoform
in genotype-tissue expression program normal data. The sequence of amino acids that are specific for the selected cancer isoforms are then directly fed to
Diamond's artificial neural capsule network for peptide design and prioritization.
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Therefore, we believe that we have developed unique tools to address the issue with tumor-specific iso-antigens through CancerSplice and Diamond.

Target isoforms are protein variants of the same targets that occur during the normal processing of immature gene transcripts to the mature form.

Target isoforms include variations in their primary amino acid sequence that can change both the final folded form of the target plus their ability to be
recognized by modified T cells (autologous/allogeneic) and other cells, such as NK or invariant NKT cells (often used in the allogeneic setting).

If they are the predominate form on the cell surface, these isoforms can make it impossible for T cells to outright bind the targets on cancer cells.

No binding or insufficient binding to the isoform results in no killing of cancer cells.

Our CancerSplice accurately predicts the most appropriate isoforms for T cells to bind and destroy cancer cells.

Immune Therapies Using Our Artificial Intelligence Selected Targets

With our artificial intelligence (Diamond), we seek to use our targets to train immune cells. The trained immune cells generate a therapeutic immune response
in patients. These peptide sequences, known as tumor-specific iso-antigens, generate an immunological response and therefore eradicate cancer cells.

We are developing our brand of CAR cell product candidates known as ALEXIS (Allogenic Lead Exogenous Isoforms). These are designed to treat cancer by
capitalizing on the immune system's ability to destroy cancer cells. These products are in the pre-IND stage of the FDA clinical trial process. We are currently
going through the validation process and expect that IND enabling studies will commence in the second half of 2020.

102



Table of Contents

CAR-T cell therapy, a form of cancer immunotherapy, has recently emerged as a revolutionary and potentially curative therapy for patients with hematologic
cancers, including refractory cancers. In 2017, two autologous anti-CD19 CAR-T cell therapies, Kymriah, developed by Novartis International AG, and
Yescarta, developed by Kite Pharma, Inc., (now part of Gilead), were approved by the FDA for the treatment of relapsing/remitting B cell precursor acute
lymphoblastic leukemia and relapsing/remitting large B cell lymphoma, respectively. Autologous CAR-T cell therapies are manufactured individually for the
patient's use by modifying the patient's own T cells outside the body, causing the T cells to express CARs. The entire manufacturing process is dependent on
the viability of each patient's T cells and takes approximately three to four weeks. Allogenic T cell therapies involve engineering healthy donor T cells, which
we believe will allow for the creation of an inventory of off-the-shelf products that can be delivered to a larger portion of eligible patients throughout the world.

We have not generated any revenue from sales to date, and we continue to incur significant research and development and other expenses related to our
ongoing operations. As a result, we are not and have never been profitable and have incurred losses in each period since we began principal business operations
in 2012.

Engineered T Cell Therapy

White blood cells are a component of the immune system and are responsible for defending the body against infectious pathogens and other foreign material. T
cells are a type of white blood cell and are involved in both sensing and killing infected or abnormal cells, including cancer cells, as well as coordinating the
activation of other cells in an immune response.

T cells can be distinguished from other white blood cells by T cell receptors present on their cell surface. These receptors contribute to tumor surveillance by
directing T cells to recognize infected and destroy cancerous cells. When T cells with cancer-specific receptors are absent, present in low numbers, of poor
quality or rendered inactive by suppressive mechanisms, cancer may grow and spread. In addition, standard of care treatments, such as chemotherapy regimens,
as well as disease specific factors can damage the patient's immune system, thereby inhibiting the ability of T cells to kill cancer.

Engineered T cell therapy is a type of immunotherapy treatment whereby human T cells are removed from the body and engineered to express CARs which,
when infused into a patient, may recognize and destroy cancer cells in a more targeted manner.

CARs are engineered molecules that, when present on the surface of a T cell, enable the T cell to recognize specific proteins or antigens that are present on the
surface of other cells.

There are two primary approaches to engineered T cell therapy: autologous and allogenic. Autologous therapies use engineered T cells derived from the
individual patient, while allogenic therapies use engineered T cells derived from healthy donor T cells.

The autologous approach, pioneered by Novartis, Kite and others, has been highly successful in engineering patients' immune systems to fight cancer, in
particular CD19 positive cancers, resulting in significant remission rates. Autologous products are manufactured by first collecting a patient's white blood cells,
through a process known as leukapheresis, separating the T cells from the patient's blood sample and proliferating the isolated T cells. After the cells have
multiplied, the CAR construct is virally transduced into the T cells and the engineered T cells are then propagated until a sufficient number of cells are
available for infusion into the patient. Finally, the engineered T cells are frozen, and then shipped back to the clinical center for administration to the patient.
The process from leukapheresis to delivery to the clinical center takes approximately three to four weeks.

Allogenic engineered T cells are manufactured in a similar manner as autologous, but with two key differences: (1) allogenic T cells are derived from healthy
donors, not cancer patients, and (2) allogenic T cells must also be genetically engineered to minimize the risk of graft-versus-host disease, a condition
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where allogenic T cells can recognize the patient's normal tissue as foreign and cause damage in the patient.

Our Approach

Our operating motto is Better Target, Better Life™.

Our goal is to defeat cancer by developing immunotherapies that rely on improving target discovery and validation. With better targets, we believe our
therapies will be more effective than the current crop of immunotherapies using older targets.

We are currently in the process of validating different tumor-specific immunotherapy product candidates for refractory CAR-T cell patients. Refractory CAR-T
cell patients are those who have received CAR-T cell treatments for their indication, however, they either showed low or no benefit from this treatment. We
validate biomarkers for these product candidates using the technologies and processes discussed in the sections below. The development schema below
describes the path forward for developing our novel product candidates.
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ABBIE (Delivery Vehicle) 

ABBIE Summary

ABBIE is a novel gene-editing system for inserting therapeutic genes safely into the genome of a host cell.

ABBIE technology comprises two main components, (i) a genome template (extracted from the ALEXIS plasmid), containing the therapeutic genes needed to
retrain tumor-killing cells, and (ii) the gene-editing machinery required to safely insert this template into the genome of the therapeutic cells.

The ABBIE protein accompanies the CAR-containing genome template as it passes through the cell membrane into the nucleus and guides the template-
flanking sequences (the "glue") safely into the target genome.

Due to this targeting ability, ABBIE can also be used to remove unwanted, inhibitory genes. CAR expression on the Gamma-Delta T cells allows them to
detect and destroy the antigen-expressing targeted cells.

The OFF switch permits fast shutdown in the event of an unexpected toxicity. Additional Anti-tumor factors can help neutralize the toxic tumor
microenvironment.

ABBIE: Development

We are currently developing ABBIE (A Binding-Based Integrase Enzyme) for delivering our product candidates. ABBIE is a non-viral gene-editing
mechanism to insert the target DNA template information into the T cell genome at a predetermined locus. ABBIE allows for insertion of the genome template
into the T cells so that they could express the CAR protein and other accessory proteins while possibly eliminating unwanted inhibitory proteins.

The non-viral vector template is simultaneously physically comingled with the patient's T/NK cells. The non-viral vector transfers the target's genomic
information into the T/NK cells, where it is integrated into the T/NK cell's genome. T/NK cells now have been reprogramed with the genomic information for
targeting and can successfully identify the targets on the cancer cells. This T/NK cell therapy is infused into the patient. T/NK cells will hunt down cancer cells
with the known targets and destroy these cancer cells.

We believe that this gene delivery platform will deliver the DNA template to the T/NK cell genomes at a lower cost and shorter timeframe versus a viral vector.
By comparison, a retroviral vector would have a longer development lead time (~12 months) with an increased insertional mutagenesis risk. Insertional
mutagenesis means that a random insertion of the DNA could activate uncontrolled cell growth. ABBIE allows for a more consistent expression and will have
a shorter development lead time (3-6 months). It avoids unnecessary risks by targeting a single locus and produces more predictable cell-to-cell expressions.

106



Table of Contents

The development of ABBIE involves a multi-step process, which includes preparation of an integration-deficient lentivirus, a sensitive, targeted gene knock-
out assay system, optimization of an inducible ABBIE protein expression system, a powerful screen for gene targeting efficiency, and a sensitive screen of
additional ABBIE mutants to further improve efficacy. Altogether, the development plan involves construction of dozens of plasmid constructs, which are
complete. To date, we have successfully completed the high transduction efficiency lentivirus system for our assays along with the non-integrating lentivirus
system. Optimization of the selection schema is over 70% complete and the construction of the inducible expression and knock-out systems are well underway.
If no major obstacles are encountered, we expect to be able to begin producing effector cells for in vitro testing using ABBIE by December 2020.
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SWITCHES

ACTIVATION Switch.    A rapidly deployed activation switch can provide a survival and proliferation signal to the therapeutic cells to enhance their efficacy
and persistence in vivo.

ATTENUATION Switch.    A rapidly deployed attenuation switch can intercept activation signals transiently to minimize toxicity following successful anti-
tumor interactions. Choice of two non-mutually exclusive Attenuation Switch approaches: (a) a protein-based switch that rapidly triggers attenuation of target
cells in a dose-dependent fashion. (b) a small molecule-based approach to rapidly and reversibly attenuate cell signaling.

SAFETY Switch.    A rapidly deployed, protein-based safety switch can eliminate therapeutic cells in case of acute toxicity. The safety switch is designed to
eliminate either: (a) essentially all active therapeutic cells. (b) only the most active cells, preserving a cohort of backup therapeutic cells for long-term control
of residual relapsing tumor cells. The Safety Switch will be co-expressed along with the bioactive chimeric activation receptor (CAR), the Activation Switch,
and the Attenuation Switch.
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Manufacturing Allogeneic Effector Cells

The three primary steps to creating our engineered effector cells are: (1) collection, (2) gene editing, and (3) purification, formulation, and storage.

PD-1: Avoiding Antigen Escape

To further boost the potency of our effector cells, we plan to explore an additional targeting element that interferes with the inhibitory "checkpoint" protein,
PD-1 found on most activated T cells and other effector cells. By interacting with the PD-L1 and PD-L2 inhibitory ligands often found at high levels within the
tumor microenvironment, PD-1 normally sends a suppressive signal to the cell to shut down its activity in a process known as exhaustion. However, using a
"flipped" signaling receptor, we plan to turn PD-1 "inside-out," changing this inhibitory signal to a stimulatory signal. Thus, with two ways to activate the anti-
tumor cells, the chances for the tumor to escape treatment are greatly reduced.
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The chPD1 Receptor is activated by engagement with PD-L1+ or PD-L2+ tumors.

chPD1-expressing T cells can efficiently lyse both hematologic and solid tumors expressing PD-L1 and/or PD-L2, leading to greatly improved survival with
minimal toxicity in animal models.

chPD1 Receptor signaling also leads to cytokine release that can have widespread anti-tumor effects in the tumor microenvironment.

Step 1. Collection

The starting material for our engineered T/NK cell products is white blood cells. For our allogenic products, the T/NK cells are collected from a healthy donor.
These are collected using a standard blood bank procedure known as leukapheresis. The collected cells are then sent to a central processing facility, where the
peripheral blood mononuclear cells, including T/NK cells, are isolated from the other sample components. The T/NK cells for our allogenic products are
isolated and stored frozen, creating an inventory of starting healthy donor cells for manufacturing.

Step 2. Gene Editing

These cells are stimulated to proliferate, then transduced with a non-replicating retroviral vector to introduce the CAR gene into the patient's T/NK cells.
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We are also currently developing ABBIE, which is a non-viral gene-editing mechanism to insert the target DNA template information into the T/NK cell
genome. The CAR sequence will direct the expression of CAR proteins on the cell surface that allows the transduced T/NK cells to recognize and bind to a
target molecule that is present on cancer cells.

Step 3. Purification, Formulation, and Storage

These engineered cells are then propagated in cell culture bags until sufficient cells are available. The engineered T/NK cells are then washed and frozen at the
cell processing site.

For our allogenic products, the engineered cells are frozen and sent to long-term storage in the vapor phase of liquid nitrogen. This inventory will be securely
stored and then shipped to oncology centers as needed.
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Note that we have not yet completed our ABBIE (gene editing) technology as shown in Step No. 5 above. Our clinical trial will be using the current industry
standard retroviral vector.
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Our Product Pipeline and Development

Using our proprietary technologies, we are researching and developing multiple product candidates for the treatment of blood cancers and solid tumors. Our
product candidates are allogenic engineered cells to be used for specific patients or as off-the-shelf treatments for any patient with a particular cancer type.
Each product candidate targets a selected antigen expressed on tumor cells and bears specific engineered attributes.

In the near term, we are progressing multiple product candidates directed at promising targets for blood cancers, including refractory large B cell lymphoma,
and targets associated with solid tumors, such as malignant pleural mesothelioma (lung) and epithelial ovarian cancer.

Our product pipeline is represented in the diagram below:
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ALEXIS Isoform Mesothelin EOC

ALEXIS Isoform Mesothelin is our allogenic CAR cell product candidate targeting Isoform Mesothelin. We are still planning clinical trials before submitting
this product for authorization.

ALEXIS Isoform Mesothelin represents an innovative approach for stage III to stage IV platinum resistant epithelial ovarian cancer and involves the use of
effector cells.

Target Indications

ALEXIS Isoform Mesothelin targets epithelial ovarian cancer, or EOC. According to the American Cancer Society, approximately 21,750 individuals are
diagnosed with EOC in the U.S. each year, and 300,000 worldwide.

EOC generally affects elderly women over 60 years old. Genetic mutations and/or a family history of ovarian/breast/colorectal cancer increase the risk of EOC.
EOC can metastasize to abdominal peritoneum, which is extremely difficult to treat. The median life expectancy after local recurrence is approximately
15 months.

In total, the standard treatment can cost approximately $100,000. Ovarian cancer is a deadly disease with stage IV patients having a 5-year overall survival rate
of only 30%.

Out of 21,750 U.S. patients who are initially diagnosed with EOC each year, we believe that up to 15,400 (70%) will potentially be eligible for our CAR cell
therapy.

In 2018, this market size reached $1.2 billion according to Grand View Research (July 2019).

This market is expected to grow at 6.2% annually compounded from 2019 to 2026 according to Data Monitor Healthcare.

Development Plan

ALEXIS Isoform Mesothelin will be studied in a Phase 1 clinical trial for EOC patients. We plan to submit an IND and initiate a Phase 1 clinical trial in 2021.
We will be the sponsor of the clinical trials, which will be conducted by industry-standard CROs and leading academic institutions in the U.S. and Western
Europe.

The Phase 1 trial is expected to be an open-label, single arm, multi-center, dose-escalation, safety, pharmacokinetic and pharmacodynamic clinical trial in adult
patients with EOC who have progressed on at least two lines of salvage chemotherapy and/or additional surgical/radiation therapy cell reduction.

The primary goal will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum tolerated
dose and the recommended Phase 2 dose.

Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (Isoform
Mesothelin).

ALEXIS Isoform Mesothelin MPM

ALEXIS Isoform Mesothelin MPM is our allogenic effector cell product candidate targeting Isoform Mesothelin. We are still planning clinical trials before
submitting this product for authorization.

ALEXIS Isoform Mesothelin MPM represents an innovative approach for malignant pleural mesothelioma and involves the use of effector cells.
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Target Indications

ALEXIS Isoform Mesothelin MPM targets malignant pleural mesothelioma, or MPM. Mesothelioma is a disease in which malignant (cancer) cells form in the
thin layer of tissue that covers organs typically in the chest or abdomen. Pleura refers to the thin layer of tissue that lines the chest cavity and covers the lungs.
The tumors often spread over the surface of organs often without spreading into the organ. They may spread to nearby lymph nodes or in other parts of the
body. Malignant mesothelioma may also form in the testicles or heart, but this is rare.

According to the American Cancer Society, approximately 3,000 individuals are diagnosed with MPM in the U.S. each year, and 43,000 deaths globally each
year.

MPM rates are high in the military, particularly for those involved in ship building, construction, mechanics, and insulation/textile production and installation.
Due to these higher rates, corporations have set aside approximately $30 billion each year to settle job-related asbestos MPM for their personnel.

The standard treatment for MPM involves chemotherapy that costs approximately $90,000, surgery that costs approximately $20,000 - $30,000, and radiation
that costs approximately $10,000 - $50,000. In total, the standard treatment can cost up to $170,000. Approximately 80% of patients undergoing this treatment
will eventually relapse. The average life expectancy after refractory is approximately 7 months.

Out of the 3,000 U.S. patients who are initially diagnosed with MPM each year, we believe that approximately 2,400 (80%) will eventually be eligible for our
effector cell therapy.

Mesothelioma statistics show there are about 3,000 new cases of mesothelioma diagnosed in the United States each year. According to the most recent data,
57,657 mesothelioma cases were reported between 1999 and 2016. Between 1999 and 2017, there were more than 47,600 mesothelioma-related deaths. Pleural
mesothelioma is the most common form, accounting for 80 - 90% of all cases. (Source: https://www.mesothelioma.com/mesothelioma/statistics/)

The global mesothelioma burden is unclear. Driscoll et al. estimated that as many as 43,000 people worldwide die from the disease each year. It has also been
estimated that there are around 10,000 mesothelioma cases annually in Australia, Japan, North America and western Europe combined. (Source: See Bulletin
of the Delgermaa et. al, World Health Organization 2011;89:716-724C.)

This market is expected to grow at 7.60% annually compounded from 2020 to 2026 according to MarketWatch (April 2, 2020).

This market size is expected to reach $300 million by 2025 according to Persistent Market Research (July 2017).

Development Plan

ALEXIS Isoform Mesothelin MPM will be studied in a Phase 1 clinical trial for mesothelioma, including pleural and peritoneal mesotheliomas. We plan to
submit an IND and initiate a Phase 1 clinical trial in 2021. We will be the sponsor of the clinical trials, which will be conducted by industry-standard CROs and
leading academic institutions in the U.S. and Western Europe.

The Phase 1 trial is expected to be an open label, single arm, multi-center, dose escalation, safety, pharmacokinetic and pharmacodynamic clinical trial in adult
patients with mesothelioma, who are relapsed/refractory to maximal surgical and/or radiation therapy reduction and standard first line chemotherapy.

The primary goal will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum tolerated
dose and the recommended Phase 2 dose.
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Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (Isoform
Mesothelin).

ALEXIS AIDT-1

ALEXIS AIDT-1 is our allogenic CAR cell product candidate targeting AIDT-1. This product is currently undergoing pre-IND studies. Following subsequent
IND-enabling studies, we will be applying for an IND with the FDA. The clinical trial for this product candidate is expected to launch during the first half of
2022. We will be the sponsor of the program and lead the clinical development program.

ALEXIS AIDT-1 targets AIDT-1, an antigen expressed on the surface of B cells, including malignant B cells. The product represents an innovative approach
for relapsed hematologic malignancies such as B cell acute lymphoblastic leukemia and for diffuse large B cell lymphoma and involves the use of adoptive T
cells expressing CARs against AIDT-1. We expect our strategy to target B cell malignancies that have become refractory to currently available CAR cell
therapies.

Target Indications

ALEXIS AIDT-1 targets NHL (ie, diffuse large B cell lymphoma, or DLBCL). According to the American Cancer Society, approximately 25,000 - 30,000
individuals are diagnosed with DLBCL in the U.S. each year, and 200,000 worldwide. The growth rate for DLBCL is relatively stable.

The standard treatment is R-CHOP chemotherapy, which is a combination treatment consisting of five separate drugs: rituximab (Rituxan), cyclophosphamide,
doxorubicin hydrochloride, vincristine (Oncovin), and prednisolone. R-CHOP chemotherapy costs approximately $100,000 per year. Average life expectancy
following the failure of R-CHOP chemotherapy is approximately 6 months.

The failure rate for R-CHOP chemotherapy is 30 - 50%. Up to 50% of failures cannot get stem cell transplants and are potential candidates for CAR therapy.
Standard CAR-T therapy costs between approximately $375,000 to $475,000.

Out of the 30,000 U.S. patients who are initially diagnosed with DLBCL each year, we believe that approximately 3,000 will eventually be eligible for our
CAR-T cell therapy.

Worldwide number of patients for Non-Hodgkin's Lymphoma is estimated at 509,590. (Source: Global cancer statistics 2018: Globocan estimates of
incidence & mortality world-wide for 36 cancers in 185 countries) with 77,240 cases in the U.S. in 2020 according to the American Cancer Society 2020).

The number of diagnosed hematologic cases is expected to grow at 10.5% annually compounded according to Data Monitor Healthcare (Source: See
Hematologic Malignancies Market Size, Share & Trends Analysis Report by Type (Leukemia, Lymphoma, Multiple Myeloma), By Therapy (Chemotherapy,
Radiotherapy, Immunotherapy), And Segment Forecasts, 2018 - 2025.)

The market size for hematologic cancers is expected to reach $4.6 billion by 2025 according to BIS Research (November 21, 2019).

Development Plan

ALEXIS AIDT-1 will be studied in a Phase 1 clinical trial for DLBCL, primary mediastinal B cell lymphoma, and transformed follicular lymphoma. We plan
to submit an IND and initiate a Phase 1 clinical trial in 2022. We will be the sponsor of the clinical trials, which will be conducted by industry standard CROs
and leading academic institutions in the U.S. and Western Europe.

The Phase 1 trial is expected to be an open-label, single-arm, multi-center, dose escalation, safety, pharmacokinetic and pharmacodynamic clinical trial in adult
patients with DLBCL, who are relapsed or refractory to prior treatment with an anti-CD20 monoclonal antibody therapy and an anthracycline containing
chemotherapy and/or an autologous stem cell transplant.
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The primary endpoint will be to assess safety and tolerability at increasing dose levels in successive cohorts of patients in order to estimate the maximum
tolerated dose and the recommended Phase 2 dose.

Prior to treatment, all patients are expected to undergo selected screening process to assure than the patients are expressing our intended target (AIDT-1).

Our Manufacturing Operations

We have invested resources to optimize our manufacturing process, including the development of improved analytical methods. We plan to continue to invest
in process science, product characterization and manufacturing to continuously improve our production and supply chain capabilities over time.

Our product candidates are designed and manufactured via a platform comprised of defined unit operations and technologies. The process is gradually
developed from small to larger scales, incorporating compliant procedures to create current cGMP conditions. Although we have a platformbased
manufacturing model, each product is unique and for each new product candidate, a developmental phase is necessary to individually customize each
engineering step and to create a robust procedure that can later be implemented in a cGMP environment to ensure the production of clinical batches. This work
is performed in our research and development environment to evaluate and assess variability in each step of the process in order to define the most reliable
production conditions.

We will engage third-party CMOs to manufacture the retroviral vector that delivers the applicable CAR gene into the T cells under cGMP. We believe all
materials and components utilized in the production of the cell line, retroviral vector and final T cell product are readily available from qualified suppliers.

We believe the use of contract manufacturing and testing for the first clinical product candidates is cost-efficient and has allowed us to rapidly prepare for
clinical trials in accordance with our development plans. We expect third-party CMOs will be capable of providing and processing sufficient quantities of
product candidates to meet anticipated clinical trial demands.

In addition, we believe we have sufficient space at our headquarters in Houston, Texas, which is being adapted to manufacture clinical grade products.
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If any of our product candidates are approved, to meet projected needs for commercial sale quantities, we anticipate that we will need to obtain additional
manufacturing capacity through CMOs to be able to supply and process products on a patient-by-patient basis.

We intend to screen multiple manufacturers, including both current and alternate suppliers, to secure sufficient capacity for commercial purposes prior to the
filing of a Biological License Application. We believe that commercial requirements can be met, although we cannot be certain that identifying and establishing
relationships with such sources, if necessary, would not result in significant delay or material additional costs.

Our Intellectual Property

Our commercial success depends in part on our ability to obtain and maintain proprietary protection for our product candidates, as well as novel discoveries,
product development technologies, and know-how.

Our commercial success also depends in part on our ability to operate without infringing on the proprietary rights of others and to prevent others from
infringing our proprietary rights. Our policy is to develop and maintain protection of our proprietary position by, among other methods, filing or in-licensing
U.S. and foreign patents and applications related to our technology, inventions, and improvements that are important to the development and implementation of
our business.

We also rely on trademarks, trade secrets, know-how, continuing technological innovation, confidentiality agreements, and invention assignment agreements to
develop and maintain our proprietary position. The confidentiality agreements are designed to protect our proprietary information and the invention assignment
agreements are designed to grant us ownership of technologies that are developed for us by our employees, consultants, or other third parties. We seek to
preserve the integrity and confidentiality of our data and trade secrets by maintaining physical security of our premises and physical and electronic security of
our information technology systems. While we have confidence in our agreements and security measures, either may be breached, and we may not have
adequate remedies. In addition, our trade secrets may otherwise become known or independently discovered by competitors.

With respect to both licensed and company-owned intellectual property, we cannot be sure that patents will be granted with respect to any of our pending patent
applications or with respect to any patent applications filed by us in the future, nor can we be sure that any of our existing patents or any patents that may be
granted to us in the future will be commercially useful in protecting our commercial products and methods of using and manufacturing the same.

Patents

We are actively building our intellectual property portfolio around our product candidates and our discovery programs, based on our own intellectual property
as well as licensed intellectual property. We are the owners of, co-owners of, or the licensee of multiple patents and patent applications in the United States and
worldwide. Our patent portfolio includes protection for our lead product candidates, ALEXIS AIDT-1, ALEXIS AIDT-2 EOC and ALEXIS AIDT-2 MPM, as
well as our other research-stage candidates. Our patent portfolio and filing strategy is designed to provide multiple layers of protection by pursuing claims
directed toward: (1) antigen binding domains directed to the targets of our product candidates; (2) CAR constructs used in our product candidates; (3) methods
of treatment for therapeutic indications; (4) manufacturing processes, preconditioning methods, and dosing regimens; and (5) and methods for genetically
engineering immune cells suitable for autologous and allogenic use.

The term of individual patents depends upon the legal term of the patents in the countries in which they are obtained. In most countries in which we file, the
patent term is 20 years from the date of filing
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of the first non-provisional application to which priority is claimed. In the United States, patent term may be lengthened by patent term adjustment, which
compensates a patentee for administrative delays by the United States Patent and Trademark Office in granting a patent, or may be shortened if a patent is
terminally disclaimed over an earlier- filed patent. In the United States, the term of a patent that covers an FDA-approved drug may also be eligible for a patent
term extension of up to five years under the Hatch-Waxman Act, which is designed to compensate for the patent term lost during the FDA regulatory review
process. The length of the patent term extension involves a complex calculation based on the length of time it takes for regulatory review. A patent term
extension under the Hatch-Waxman Act cannot extend the remaining term of a patent beyond a total of 14 years from the date of product approval and only one
patent applicable to an approved drug may be extended. Moreover, a patent can only be extended once, and thus, if a single patent is applicable to multiple
products, it can only be extended based on one product. Similar provisions are available in Europe and certain other foreign jurisdictions to extend the term of a
patent that covers an approved drug.

As of June 26, 2020, our patent estate includes three issued U.S. patents and 19 pending patent applications (10 of which are in the U.S.), each of which we
either own, jointly own, or for which we have an exclusive commercial license (either in its entirety or within our field of use), as is more fully described
below. Our patent families related to our product candidates are described below.

Diamond (Screening, Prioritizing, and Harmonizing) and CancerSplice (Isoform Target Prediction)

Our tumor targets patent estate includes eight patents applications that we developed internally for target identification (1-8) and two patents applications
(9 - 10) disclosing methods of use of identified targets, which we developed internally and in part following license agreements.

1. The application titled "Platform for Identification of Tumor-Associated Cancer/Testis Antigens" is a United States utility patent application that
is expected to expire on April 25, 2037, absent any patent term adjustment (PTA) or patent term extension (PTE). The claims in this patent
application include composition of matter, use and process for a method of identifying cancer/testes antigens (CTAs) useful as cancer treatment
targets, the method comprising: identifying human sperm proteins to which patients diagnosed with solid or hematological malignancies have
established a humoral immune response. 

2. The application titled "Methods for Identifying and Using Diseases-Associated Antigens" is a United States utility patent application that is
expected to expire on May 31, 2040. The claims in this patent application include composition of matter, use and process for a method treating a
condition (e.g., cancer) with an appropriate immunotherapeutic agent and/or regimen. Also included are methods for the use of effective
combinations of proteins encoded by hot-spot mutations and/or tumor-associated mRNA splice variants to optimize the targeting of a patient's
condition (e.g., cancer) with immunotherapies. 

3. The application titled, "Anti-Human/Mouse Sperm Protein 17 (SP17) Antibody and Derivatives Thereof" is a United States utility patent
application that is expected to expire on March 22, 2037, absent any patent term adjustment or patent term extension. The claims in this patent
application include composition of matter, use, and method for a novel monoclonal antibody, designated as GD6, and various derivatives
thereof, which target an epitope of human and murine Sperm Protein 17 (SP17) which possesses broad expression on cells derived from
numerous solid malignancies. 

4. The family titled "Compositions and Methods for Treating Cancers" contains one utility patent application that has been filed in the United
States and has entered the national phase in Europe, Mexico, and China that are expected to expire on March 13, 2037, absent any patent term
adjustment or patent term extension. The claims in these patent applications include composition of matter, uses and methods related to
administering to a subject having

120



Table of Contents

a cancer a therapeutically effective amount of the pharmaceutical composition of combinations of Galectins, which are S-type lectins that bind
ß-galactose-containing glycoconjugates.

5. The family titled, "CdS Quantum Dot-Chitosan-Anti-SP17 Nanohybrid as a Potential Cancer Biomarker" contains one utility patent filed in the
United States that is expected to expire on February 23, 2038, absent any patent term adjustment or patent term extension. The claims in this
patent application include composition of matter of a nanoconjugate consisting of a quantum dot nanoparticle conjugated to an anti-SP17
antibody, wherein the conjugating molecule is chitosan. The claims in this patent application also include methods for detecting cancer cells in
biological systems consisting in administering the anti-SP17 nanoconjugate and performing imaging analysis using the quantum-dot
fluorescence emission. 

6. The family titled, "OroVAX: AI Prediction of SARS-CoV-2 Immune Epitope Peptides for the Development of an Oral Vaccine." It is a United
States Provisional Application that is expected to expire on May 8, 2021. No claims were filed with the provisional application. We plan to
file a United States utility patent application claiming priority to the provisional application before the provisional application expires. 

7. The family titled, "Hydrogen Peroxide-Containing Oral Care Composition for Mitigation, Prevention, or Treatment of Human Coronavirus-
Associated Infections." It is a United States Provisional Application that is expected to expire on May 14, 2021. No claims were filed with the
provisional application. We plan to file a United States utility patent application claiming priority to the provisional application before the
provisional application expires. 

8. The family titled, "Novel Nanoparticle—Based Vaccine Targeting Cancer/Testis Antigens (CTA) and its' Use in Solid and Hematological
Malignancies" contains one utility application filed in Europe that is expected to expire on November 19, 2035, absent any extension of the
patent right by a supplementary protection certificate (SPC). The claim in this patent application includes composition of matter, use and
methods for a vaccine composition comprising of particles comprising nanoparticles, microparticles or a mixture thereof. 

9. The family has been exclusively in-licensed from Mercer University. It is titled, "Nanospheres Encapsulating Bioactive Material and Method for
Formulation of Nanospheres" and contains three issued United States Patents and one pending application. One of the issued patents is expected
to expire on September 29, 2029 supplemented by 540 days of patent term adjustment, the remaining two issued patents and the pending
application are expected to expire on September 29, 2029. The claims in this patent family include composition of matter and methods for a
method for forming microspheres containing bioactive material, comprising dissolving a polymer matrix, such as albumin or betacyclodextrin,
in an aqueous medium in a first vessel. 

10. The family titled, "PD1-Specific Chimeric Antigen Receptor as an Immunotherapy" has been exclusively in-licensed from Longwood
University. It is The patent family contains one United States application and one PCT application for which we have entered and plan to enter
the national phase in a number of jurisdictions by May 26, 2020 that are expected to expire on September 26, 2038, absent any patent term
adjustment or patent term extension. The claims in this patent application contains composition of matter claims for a chimeric antigen receptor
(CAR) polypeptide; a vector comprising the CAR polypeptide; and a T lymphocyte genetically modified to express the CAR polypeptide. The
claims in the patent application also contain a method of treating cancer using the T lymphocyte genetically modified to express the CAR
polypeptide.
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ABBIE (Genetic Delivery Vehicle)

ABBIE is the delivery vehicle for our lead product candidates, ALEXIS ISOFORM CD19, ALEXIS ISOFORM Mesothelin EOC and ALEXIS ISOFORM
Mesothelin MPM, as well as our other research-stage candidates.

The ABBIE patent family has been exclusively in-licensed from CGA 369, Inc. It is titled, "CAS 9 Retroviral Integrase and CAS 9 Recombinase Systems for
Targeted Incorporation of a DNA Sequence into a Genome of a Cell or Organism." The patent family contains five utility applications in Europe, China, Japan,
Korea, and the United States that are expected to expire on March 31, 2036, absent any patent term adjustment or patent term extension. The claims in this
patent family contains composition of matter claims for nucleic acid constructs; organisms comprising nucleic acid constructs; fusion proteins; and nucleic acid
vectors. The claims in this patent family also contain methods of inserting a DNA sequence into genomic DNA and inhibiting gene expression.

License Agreements

Mercer University

On December 1, 2016, we entered into a license agreement with Mercer University, or Mercer, pursuant to which Mercer granted to us an exclusive license for
certain inventions and technologies related to nanoparticles useful as vaccines. As compensation for this license, we paid Mercer a license fee and agreed to
pay royalties of the net selling price of all licensed products sold once we start selling the products developed with the licensed intellectual property. Finally, we
also agreed to make the following milestone payments: (i) upon initiation of an FDA Phase II clinical trial; (ii) upon the first dosing in the FDA Phase III
clinical trial, and (iii) upon BLA approval. The potential milestone payments total $325,000 in the aggregate. The royalty range for the license agreement is
between 1% and 5%. The term of this license agreement continues until all licensed patents expire. The Mercer patents associated with the license agreement
contain three issued United States Patents and one pending application, the last of which is expected to expire on September 29, 2029 (with 540 days of patent
term adjustment). We may terminate this agreement at any time upon sixty (60) days written notice. Mercer may terminate this agreement upon the occurrence
of a material breach of the agreement that is not cured by us within sixty (60) days of notice of such breach.

CGA 369

On September 14, 2018, we entered into a license agreement with CGA 369 Intellectual Holdings, Inc., or CGA, which was amended on October 16, 2019.
Pursuant to this license agreement, CGA granted to us an exclusive license for certain inventions and technologies related to the use of engineered DNA
binding proteins exhibiting genome specificity such as Cas9, TALE, and Zing finger proteins attached by a linker with viral integrases or a recombinase in
older to deliver DNA sequence of interest (or gene of interest) to a targeted site in a genome of a cell or organism. As compensation for this license, we agreed
to pay CGA a license fee, which payment is conditioned upon a sublicense and our receipt of upfront fee in connection with such sublicense of at least
$5 million. We also agreed to pay royalties based on a percentage of the net selling price of all licensed products sold once we start selling the products
developed with the licensed intellectual property. The net selling price is equal, subject to certain exceptions, to the gross selling price less (i) sales and excise
taxes, value added taxes, and duties which fall due and are paid by the purchaser as a direct consequence of such sales and any other governmental charges
imposed upon the importation, use or sale of such product, but only to the extent that such taxes and duties are actually included and itemized in the gross
amounts invoiced to and specifically paid by the purchaser over and above the usual selling price of such product, customarily included and itemized in the
gross amounts invoiced to and specifically paid by the purchaser over and above the usual selling price of all comparable products in the relevant market and
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are not recovered or recoverable; (ii) trade, quantity and cash discounts that are customary in the pharmaceutical industry and that are actually allowed on such
product; (iii) allowances or credits to customers on account of rejection, withdrawal, recall, or return of such product or on account of retroactive price
reductions or price protection charges or reprocurement/failure to supply charges affecting such product, to the extent that such allowances, credits or charges
are customary in the pharmaceutical industry; and (iv) discounts, rebates and chargebacks specifically related to such product on an accrual basis, which shall
be trued up and reconciled in the ordinary course of business, including, but not limited to, those granted to government agencies. Finally, we also agreed to
make the following milestone payments: (i) upon completion of a positive Phase III clinical trial; (ii) upon FDA approval; (iii) upon our aggregate net sales of
licensed products reaching $100 million in a single calendar year; (iv) upon our aggregate net sales of licensed products reaching $250 million in a single
calendar year, and (v) upon our aggregate net sales of licensed products reaching $500 million in a single calendar year. The potential milestone payments total
to $9.5 million in the aggregate. The royalty range for the CGA 369 license is between 1% and 5%. The CGA 369 patents associated with the license
agreement contains five utility applications in Europe, China, Japan, Korea, and the United States, the last of which is expected to expire on March 31, 2036.
The term of this license agreement continues until all licensed patents expire. We may terminate this agreement at any time upon sixty (60) days written notice.
CGA may terminate this agreement upon the occurrence of a material breach of the agreement that is not cured by us within ninety (90) days of notice of such
breach.

Longwood University

Effective March 25, 2020, we entered into a license agreement with Longwood University, or Longwood. Pursuant to this license agreement, Longwood
granted to us the exclusive right to negotiate a worldwide, exclusive license for certain patent rights. The patent rights pertain to "T-cells expressing a chimeric-
PD l- CD3zeta receptor reduce tumor burden in multiple murine syngeneic models of solid cancer." As compensation for this right, we agreed to pay
Longwood an upfront fee of $15,000. We also agreed to reimburse Longwood for fees and expenses incurred for the preparation, filing, prosecution and
maintenance of such patent rights.

Our Research and Development Collaborations

MDACC Grant

We provided a grant to the University of Texas, MD Anderson Cancer Center ("MDACC"). The arrangement provides for MDACC to test the efficacy of:
1) AIDT-1 isoform targeting (and/or other isoforms for hematological diseases: 2) ALEXIS Isoform Mesothelin Targeting: The anti-mesothelin isoform CAR
we plan to test in these pre-clinical studies could be potentially developed for more effective and safer target expression expressing solid malignancies and/or
alternative targets for solid tumor. As compensation for this collaboration, we agreed to pay MDACC a fee. The agreement's commencement date was April 1,
2020 and terminates on March 31, 2021. No payments have been made to date for this collaboration agreement.

Molipharma Agreement

On April 3, 2020, we entered into a joint venture agreement ("Joint Venture") with Molipharma, S.R.L. ("Molipharma") to collaborate in (1) a clinical trial
program in oncology development ("Oncology") and (2) a clinical trial program in COVID-19 Vaccine ("COVID-19 Vaccine").

With respect to Oncology, we will grant a low single digit royalty to Molipharma for turnover of the marketing of ovarian cancer research in Europe. With
respect to COVID-19 Vaccine, economic rights in Europe will transfer to Molipharma, and economic rights in the United States will transfer to us. Molipharma
agreed to undertake to financially support the research program for COVID-19 and we
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agreed to financially support the research program in oncology. The Joint Venture has a duration of five years, extendable for a further five years, unless notice
of non-renewal is sent one year before the expiration date. The parties may withdraw from the Joint Venture only for serious and justified reasons or by mutual
consent.

Our Competition

Our products will compete with novel therapies developed by biopharmaceutical companies, academic research institutions, governmental agencies and public
and private research institutions, in addition to standard of care treatments.

In 2017, two autologous anti-CD19 CAR T cell therapies, Kymriah, developed by Novartis International AG, and Yescarta, developed by Kite Pharma, Inc.,
were approved by the FDA for the treatment of relapsing/remitting B-cell precursor acute lymphoblastic leukemia and relapsing/remitting large B cell
lymphoma, respectively.

Due to the promising therapeutic effect of T cell therapies in clinical trials, we anticipate increasing competition from existing and new companies developing
these therapies, as well as in the development of allogenic T cell therapies.

Potential cell therapy competitors include:

• Autologous T cell therapy competition:  Adaptimmune Therapeutics PLC, Amgen Inc., Autolus Therapeutics plc, bluebird, Gilead (acquired
Kite), Novartis International AG, Celgene (acquired Juno), Tmunity Therapeutics, Inc. and Unum Therapeutics Inc. 

• Allogenic T cell therapy competition:  Atara Biotherapeutics, Inc., Celyad S.A., CRISPR Therapeutics AG, Fate Therapeutics Inc., Intellia
Therapeutics, Inc., Gilead (acquired Kite), Allogene Therapeutics, Inc., Poseida Therapeutics, Inc., Precision Biosciences, Inc. and Sangamo
Therapeutics, Inc.

Competition will also arise from non-cell based immune and other pursued by small-cap biotechnology and large-cap pharmaceutical companies including
Amgen Inc., AstraZeneca plc, Bristol-Myers Squibb Company, Incyte Corporation, Merck & Co., Inc., and F. Hoffmann-La Roche AG. For instance, we may
experience competition from companies, such as Amgen Inc., Regeneron Pharmaceuticals, Inc., Xencor Inc., MacroGenics, Inc., GlaxoSmithKline plc and F.
Hoffmann-La Roche AG, that are pursuing bispecific antibodies, which target both the cancer antigen and T cell receptor, thus bringing both cancer cells and T
cells in close proximity to maximize the likelihood of an immune response to the cancer cells. Additionally, companies, such as Amgen Inc.,
GlaxoSmithKline plc and Seattle Genetics, Inc., are pursuing antibody drug conjugates, which utilize the targeting ability of antibodies to deliver cell-killing
agents directly to cancer cells.

Many of our competitors, either alone or with their collaboration partners, have significantly greater financial resources and expertise in research and
development, pre-clinical testing, clinical trials, manufacturing, and marketing than we do. Future collaborations and mergers and acquisitions may result in
further resource concentration among a smaller number of competitors.

Our commercial potential could be reduced or eliminated if our 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 products that we may develop. Our competitors also may obtain FDA or other
regulatory approval for their products 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 or make our development more complicated. The key competitive factors affecting the success of all of our
programs are likely to be efficacy, safety, and convenience.
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These competitors may also vie for a similar pool of qualified scientific and management talent, sites and patient populations for clinical trials, as well as for
technologies complementary to, or necessary for, our programs.

GreenPlanet Pharma

Our wholly-owned subsidiary, GreenPlanet Pharma, Inc., operates an oral healthcare business. It has developed a mouthwash using a high quality, safe, and
natural ingredient formulation to provide effective symptomatic relief for a wide range of oral irritations and health concerns.

This business is recently formed and the product was recently developed. This business has not generated any revenues.

Government Regulation

As a biopharmaceutical company that operates in the United States, we are subject to extensive regulation. Our cell products will be regulated as biologics.
With this classification, commercial production of our products will need to occur in registered facilities in compliance with cGMP for biologics. The FDA
categorizes human cell- or tissue-based products as either minimally manipulated or more than minimally manipulated and has determined that more than
minimally manipulated products require clinical trials to demonstrate product safety and efficacy and the submission of a Biologic License Application, or
BLA, for marketing authorization. Our products are considered more than minimally manipulated and will require evaluation in clinical trials and the
submission and approval of a BLA before we can market them.

Government authorities in the United States (at the federal, state and local level) and in other countries extensively regulate, among other things, the research,
development, testing, manufacturing, quality control, approval, labeling, packaging, storage, record-keeping, promotion, advertising, distribution, post-
approval monitoring and reporting, marketing and export and import of biopharmaceutical products such as those we are developing. Our product candidates
must be approved by the FDA before they may be legally marketed in the United States and by the appropriate foreign regulatory agency before they may be
legally marketed in foreign countries. Generally, our activities in other countries will be subject to regulation that is similar in nature and scope as that imposed
in the United States, although there can be important differences. Additionally, some significant aspects of regulation in Europe are addressed in a centralized
way, but country-specific regulation remains essential in many respects. The process for obtaining regulatory marketing approvals and the subsequent
compliance with appropriate federal, state, local and foreign statutes and regulations require the expenditure of substantial time and financial resources.

U.S. Product Development Process

In the United States, the FDA regulates pharmaceutical and biological products under the Federal Food, Drug, and Cosmetic Act, or the FDCA, the Public
Health Service Act, or the PHSA, and their implementing regulations. The process of obtaining regulatory approvals and the subsequent compliance with
appropriate federal, state, local and foreign statutes and regulations require the expenditure of substantial time and financial resources. Failure to comply with
the applicable U.S. requirements at any time during the product development process, approval process or after approval, may subject an applicant to
administrative or judicial sanctions. FDA sanctions could include, among other actions, refusal to approve pending applications, withdrawal of an approval, a
clinical hold, warning letters, product recalls or withdrawals from the market, product seizures, total or partial suspension of production or distribution
injunctions, fines, refusals of government contracts, restitution, disgorgement or civil or criminal penalties. Any agency or judicial enforcement action could
have a
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material adverse effect on us. The process required by the FDA before a biological product may be marketed in the United States generally involves the
following:

• completion of nonclinical laboratory tests and animal studies according to good laboratory practices, or GLPs, and applicable requirements for
the humane use of laboratory animals or other applicable regulations; 

• submission to the FDA of an IND, which must become effective before human clinical trials may begin; 

• approval by an independent IRB or ethics committee at each clinical site before the trial is commenced; 

• performance of adequate and well-controlled human clinical trials according to the FDA's GCPs, and any additional requirements for the
protection of human research patients and their health information, to establish the safety and efficacy of the proposed biological product for its
intended use; 

• submission to the FDA of a BLA for marketing approval that includes substantial evidence of safety, purity, and potency from results of
nonclinical testing and clinical trials; 

• satisfactory completion of an FDA Advisory Committee review, if applicable; 

• satisfactory completion of an FDA inspection of the manufacturing facility or facilities where the biological product is produced to assess
compliance with cGMP, to assure that the facilities, methods and controls are adequate to preserve the biological product's identity, strength,
quality and purity and, if applicable, the FDA's current good tissue practices, or GTPs, for the use of human cellular and tissue products; 

• potential FDA audit of the nonclinical study and clinical trial sites that generated the data in support of the BLA; and 

• FDA review and approval, or licensure, of the BLA.

Before testing any biological product candidate, including our product candidates, in humans, the product candidate enters the preclinical testing stage.
Preclinical tests, also referred to as nonclinical studies, include laboratory evaluations of product chemistry, toxicity and formulation, as well as animal studies
to assess the potential safety and activity of the product candidate. The conduct of the preclinical tests must comply with federal regulations and requirements
including GLPs. The clinical trial sponsor must submit the results of the preclinical tests, together with manufacturing information, analytical data, any
available clinical data or literature and a proposed clinical protocol, to the FDA as part of the IND. Some preclinical testing may continue even after the IND is
submitted. The IND automatically becomes effective 30 days after receipt by the FDA, unless the FDA raises concerns or questions regarding the proposed
clinical trials and places the trial on a clinical hold within that 30-day time period. In such a case, the IND sponsor and the FDA must resolve any outstanding
concerns before the clinical trial can begin. The FDA may also impose clinical holds on a biological product candidate at any time before or during clinical
trials due to safety concerns or non-compliance. If the FDA imposes a clinical hold, trials may not recommence without FDA authorization and then only under
terms authorized by the FDA. Accordingly, we cannot be sure that submission of an IND will result in the FDA allowing clinical trials to begin, or that, once
begun, issues will not arise that suspend or terminate such trials.
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Clinical trials involve the administration of the biological product candidate to patients under the supervision of qualified investigators, generally physicians
not employed by or under the trial sponsor's control. Clinical trials are conducted under protocols detailing, among other things, the objectives of the clinical
trial, dosing procedures, subject selection and exclusion criteria, and the parameters to be used to monitor subject safety, including stopping rules that assure a
clinical trial will be stopped if certain adverse events should occur. Each protocol and any amendments to the protocol must be submitted to the FDA as part of
the IND. Clinical trials must be conducted and monitored in accordance with the FDA's regulations comprising the GCP requirements, including the
requirement that all research patients provide informed consent. Further, each clinical trial must be reviewed and approved by an independent IRB at or
servicing each institution at which the clinical trial will be conducted. An IRB is charged with protecting the welfare and rights of trial participants and
considers such items as whether the risks to individuals participating in the clinical trials are minimized and are reasonable in relation to anticipated benefits.
The IRB also approves the form and content of the informed consent that must be signed by each clinical trial subject or his or her legal representative and
must monitor the clinical trial until completed. Certain clinical trials involving human gene transfer research also must be overseen by an Institutional
Biosafety Committee, or IBC, a standing committee to provide peer review of the safety of research plans, procedures, personnel training and environmental
risks of work involving recombinant DNA molecules. IBCs are typically assigned certain review responsibilities relating to the use of recombinant DNA
molecules, including reviewing potential environmental risks, assessing containment levels, and evaluating the adequacy of facilities, personnel training, and
compliance with the National Institutes of Health Guidelines. Some studies also include oversight by an independent group of qualified experts organized by
the clinical study sponsor, known as a data safety monitoring board, which provides authorization for whether or not a study may move forward at designated
check points based on access to certain data from the study and may halt the clinical trial if it determines that there is an unacceptable safety risk for subjects or
other grounds, such as no demonstration of efficacy. There are also requirements governing the reporting of ongoing clinical studies and clinical study results to
public registries.

Human clinical trials are typically conducted in three sequential phases that may overlap or be combined:

• Phase 1.  The biological product is initially introduced into healthy human subjects and tested for safety. In the case of some products for severe
or life-threatening diseases, especially when the product may be too inherently toxic to ethically administer to healthy volunteers, the initial
human testing is often conducted in patients. 

• Phase 2.  The biological product is evaluated in a limited patient population to identify possible adverse effects and safety risks, to preliminarily
evaluate the efficacy of the product for specific targeted diseases and to determine dosage tolerance, optimal dosage and dosing schedule. 

• Phase 3.  Clinical trials are undertaken to further evaluate dosage, clinical efficacy, potency, and safety in an expanded patient population at
geographically dispersed clinical trial sites. These clinical trials are intended to establish the overall risk to benefit ratio of the product and
provide an adequate basis for product labeling.

Post-approval clinical trials, sometimes referred to as Phase 4 clinical trials, may be conducted after initial marketing approval. These clinical trials are used to
gain additional experience from the treatment of patients in the intended therapeutic indication, particularly for long-term safety follow-up. During all phases of
clinical development, regulatory agencies require extensive monitoring and auditing of all clinical activities, clinical data, and clinical trial investigators.
Annual progress reports detailing the results of the clinical trials must be submitted to the FDA. Written IND safety reports must be promptly submitted to the
FDA, and the investigators for serious and unexpected adverse events, any findings from other studies, tests in laboratory animals or in vitro testing that
suggest a
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significant risk for human patients, or any clinically important increase in the rate of a serious suspected adverse reaction over that listed in the protocol or
investigator brochure. The sponsor must submit an IND safety report within 15 calendar days after the sponsor determines that the information qualifies for
reporting. The sponsor also must notify the FDA of any unexpected fatal or life-threatening suspected adverse reaction within seven calendar days after the
sponsor's initial receipt of the information. Phase 1, Phase 2 and Phase 3 clinical trials may not be completed successfully within any specified period, if at all.
The FDA or the sponsor or its data safety monitoring board may suspend or terminate a clinical trial at any time on various grounds, including a finding that
the research patients are being exposed to an unacceptable health risk, including risks inferred from other unrelated immunotherapy trials. Similarly, an IRB
can suspend or terminate approval of a clinical trial at its institution if the clinical trial is not being conducted in accordance with the IRB's requirements or if
the biological product has been associated with unexpected serious harm to patients.

Human immunotherapy products are a new category of therapeutics. Because this is a relatively new and expanding area of novel therapeutic interventions,
there can be no assurance as to the length of the trial period, the number of patients the FDA will require to be enrolled in the trials in order to establish the
safety, efficacy, purity and potency of immunotherapy products, or that the data generated in these trials will be acceptable to the FDA to support marketing
approval.

Concurrently with clinical trials, companies usually complete additional studies and must also develop additional information about the physical characteristics
of the biological product as well as finalize a process for manufacturing the product in commercial quantities in accordance with cGMP requirements. To help
reduce the risk of the introduction of adventitious agents with use of biological products, the PHSA emphasizes the importance of manufacturing control for
products whose attributes cannot be precisely defined. The manufacturing process must be capable of consistently producing quality batches of the product
candidate and, among other things, the sponsor must develop methods for testing the identity, strength, quality, potency and purity of the final biological
product. Additionally, appropriate packaging must be selected and tested and stability studies must be conducted to demonstrate that the biological product
candidate does not undergo unacceptable deterioration over its shelf life.

U.S. Review and Approval Processes

After the completion of clinical trials of a biological product, FDA approval of a BLA must be obtained before commercial marketing of the biological product.
The BLA submission must include results of product development, laboratory and animal studies, human trials, information on the manufacture and
composition of the product, proposed labeling and other relevant information. The testing and approval processes require substantial time and effort and there
can be no assurance that the FDA will accept the BLA for filing and, even if filed, that any approval will be granted on a timely basis, if at all.

Under the Prescription Drug User Fee Act, or the PDUFA, as amended, each BLA must be accompanied by a significant user fee. The FDA adjusts the PDUFA
user fees on an annual basis. The PDUFA also imposes an annual program fee for biological products. Fee waivers or reductions are available in certain
circumstances, including a waiver of the application fee for the first application filed by a small business. Additionally, no user fees are assessed on BLAs for
products designated as orphan drugs, unless the product also includes a non-orphan indication.

Within 60 days following submission of the application, the FDA reviews a BLA submitted to determine if it is substantially complete before the agency
accepts it for filing. The FDA may refuse to file any BLA that it deems incomplete or not properly reviewable at the time of submission and may request
additional information. In this event, the BLA must be resubmitted with the additional information. The resubmitted application also is subject to review before
the FDA accepts it for filing.
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Once the submission is accepted for filing, the FDA begins an in-depth substantive review of the BLA. The FDA reviews the BLA to determine, among other
things, whether the proposed product is safe, potent, and/or effective for its intended use, and has an acceptable purity profile, and whether the product is being
manufactured in accordance with cGMP to assure and preserve the product's identity, safety, strength, quality, potency and purity. The FDA may refer
applications for novel biological products or biological products that present difficult questions of safety or efficacy to an advisory committee, typically a panel
that includes clinicians and other experts, for review, evaluation and a recommendation as to whether the application should be approved and under what
conditions. The FDA is not bound by the recommendations of an advisory committee, but it considers such recommendations carefully when making decisions.
During the biological product approval process, the FDA also will determine whether a Risk Evaluation and Mitigation Strategy, or REMS, is necessary to
assure the safe use of the biological product.

A REMS is a safety strategy to manage a known or potential serious risk associated with a medicine and to enable patients to have continued access to such
medicines by managing their safe use, and could include medication guides, physician communication plans, or elements to assure safe use, such as restricted
distribution methods, patient registries and other risk minimization tools. If the FDA concludes a REMS is needed, the sponsor of the BLA must submit a
proposed REMS. The FDA will not approve a BLA without a REMS, if required.

Before approving a BLA, the FDA will inspect the facilities at which the product is manufactured. The FDA will not approve the product unless it determines
that the manufacturing processes and facilities are in compliance with cGMP requirements and adequate to assure consistent production of the product within
required specifications. For immunotherapy products, the FDA also will not approve the product if the manufacturer is not in compliance with the GTPs, to the
extent applicable. These are FDA regulations and guidance documents that govern the methods used in, and the facilities and controls used for, the manufacture
of human cells, tissue, and cellular and tissue based products, or HCT/Ps, which are human cells or tissue intended for implantation, transplant, infusion, or
transfer into a human recipient. The primary intent of the GTP requirements is to ensure that cell and tissue based products are manufactured in a manner
designed to prevent the introduction, transmission and spread of communicable disease. FDA regulations also require tissue establishments to register and list
their HCT/Ps with the FDA and, when applicable, to evaluate donors through screening and testing.

Additionally, before approving a BLA, the FDA will typically inspect one or more clinical sites to assure that the clinical trials were conducted in compliance
with IND trial requirements and GCP requirements. To assure cGMP, GTP and GCP compliance, an applicant must incur significant expenditure of time,
money and effort in the areas of training, record keeping, production, and quality control.

Notwithstanding the submission of relevant data and information, the FDA may ultimately decide that the BLA does not satisfy its regulatory criteria for
approval and deny approval. Data obtained from clinical trials are not always conclusive and the FDA may interpret data differently than we interpret the same
data. If the agency decides not to approve the BLA in its present form, the FDA will issue a complete response letter that describes all of the specific
deficiencies in the BLA identified by the FDA. The deficiencies identified may be minor, for example, requiring labeling changes, or major, for example,
requiring additional clinical trials. Additionally, the complete response letter may include recommended actions that the applicant might take to place the
application in a condition for approval. If a complete response letter is issued, the applicant may either resubmit the BLA, addressing all of the deficiencies
identified in the letter, or withdraw the application.

If a product receives regulatory approval, the approval may be limited to specific diseases and dosages or the indications for use may otherwise be limited,
which could restrict the commercial value of the product. Further, the FDA may require that certain contraindications, warnings or precautions be
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included in the product labeling. The FDA may impose restrictions and conditions on product distribution, prescribing, or dispensing in the form of a risk
management plan, or otherwise limit the scope of any approval. In addition, the FDA may require post marketing clinical trials, sometimes referred to as
Phase 4 clinical trials, designed to further assess a biological product's safety and effectiveness, and testing and surveillance programs to monitor the safety of
approved products that have been commercialized.

In addition, under the Pediatric Research Equity Act, a BLA or supplement to a BLA must contain data to assess the safety and effectiveness of the product for
the claimed indications in all relevant pediatric subpopulations and to support dosing and administration for each pediatric subpopulation for which the product
is safe and effective. The FDA may grant deferrals for submission of data or full or partial waivers. Unless otherwise required by regulation, the Pediatric
Research Equity Act does not apply to any product for an indication for which orphan designation has been granted. However, if only one indication for a
product has orphan designation, a pediatric assessment may still be required for any applications to market that same product for the non-orphan indication(s).

Orphan Drug Designation

Under the Orphan Drug Act, the FDA may grant orphan designation to a drug or biologic intended to treat a rare disease or condition, which is generally a
disease or condition that affects fewer than 200,000 individuals in the United States, or more than 200,000 individuals in the United States and for which there
is no reasonable expectation that the cost of developing and making available in the United States a drug or biologic for this type of disease or condition will be
recovered from sales in the United States for that drug or biologic. Orphan drug designation must be requested before submitting a BLA. After the FDA grants
orphan drug designation, the generic identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. The orphan drug
designation does not convey any advantage in, or shorten the duration of, the regulatory review or approval process.

If a product that has orphan drug designation subsequently receives the first FDA approval for the disease for which it has such designation, the product is
entitled to orphan product exclusivity, which means that the FDA may not approve any other applications, including a full BLA, to market the same biologic
for the same indication for seven years, except in limited circumstances, such as a showing of clinical superiority to the product with orphan drug exclusivity.
Orphan drug exclusivity does not prevent FDA from approving a different drug or biologic for the same disease or condition, or the same drug or biologic for a
different disease or condition. Among the other benefits of orphan drug designation are tax credits for certain research and a waiver of the BLA application
user fee.

A designated orphan drug may not receive orphan drug exclusivity if it is approved for a use that is broader than the indication for which it received orphan
designation. In addition, exclusive marketing rights in the United States may be lost if the FDA later determines that the request for designation was materially
defective or if the manufacturer is unable to assure sufficient quantities of the product to meet the needs of patients with the rare disease or condition.

Expedited Development and Review Programs

The FDA has a fast track program that is intended to expedite or facilitate the process for reviewing new products that meet certain criteria. Specifically, new
products are eligible for fast track designation if they are intended to treat a serious or life-threatening disease or condition and demonstrate the potential to
address unmet medical needs for the disease or condition. Fast track designation applies to the combination of the product and the specific indication for which
it is being studied. Unique to a fast track product, the FDA may consider for review sections of the BLA on a rolling basis before the complete application is
submitted, if the sponsor provides a schedule for the submission of the sections of the BLA, the FDA agrees to accept sections of the BLA and determines that
the schedule is
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acceptable, and the sponsor pays any required user fees upon submission of the first section of the BLA.

Any product, submitted to the FDA for approval, including a product with a fast track designation, may also be eligible for other types of FDA programs
intended to expedite development and review, such as priority review and accelerated approval. A product is eligible for priority review if it has the potential to
provide safe and effective therapy where no satisfactory alternative therapy exists or a significant improvement in the treatment, diagnosis or prevention of a
disease compared to marketed products. The FDA will attempt to direct additional resources to the evaluation of an application for a new product designated
for priority review in an effort to facilitate the review. Additionally, a product may be eligible for accelerated approval. Products studied for their safety and
effectiveness in treating serious or life-threatening diseases or conditions may receive accelerated approval upon a determination that the product has an effect
on a surrogate endpoint that is reasonably likely to predict clinical benefit, or on a clinical endpoint that can be measured earlier than irreversible morbidity or
mortality, that is reasonably likely to predict an effect on irreversible morbidity or mortality or other clinical benefit, taking into account the severity, rarity, or
prevalence of the condition and the availability or lack of alternative treatments. As a condition of approval, the FDA may require that a sponsor of a drug or
biological product receiving accelerated approval perform adequate and well-controlled post-marketing clinical studies. In addition, the FDA currently requires
as a condition for accelerated approval pre-approval of promotional materials, which could adversely impact the timing of the commercial launch of the
product.

Regenerative Medicine Advanced Therapy, or RMAT, designation was established by FDA in 2017 to facilitate an efficient development program for, and
expedite review of, any drug that meets the following criteria: (1) it qualifies as a RMAT, which is defined as a cell therapy, therapeutic tissue engineering
product, human cell and tissue product, or any combination product using such therapies or products, with limited exceptions; (2) it is intended to treat, modify,
reverse, or cure a serious or life-threatening disease or condition; and (3) preliminary clinical evidence indicates that the drug has the potential to address unmet
medical needs for such a disease or condition. RMAT designation provides potential benefits that include more frequent meetings with FDA to discuss the
development plan for the product candidate and eligibility for rolling review and priority review.

Products granted RMAT designation may also be eligible for accelerated approval on the basis of a surrogate or intermediate endpoint reasonably likely to
predict long-term clinical benefit, or reliance upon data obtained from a meaningful number of sites, including through expansion to additional sites. Once
approved, when appropriate, the FDA can permit fulfillment of post-approval requirements under accelerated approval through the submission of clinical
evidence, clinical studies, patient registries, or other sources of real world evidence such as electronic health records; through the collection of larger
confirmatory datasets; or through post-approval monitoring of all patients treated with the therapy prior to approval.

Breakthrough therapy designation is also intended to expedite the development and review of products that treat serious or life-threatening conditions. The
designation by FDA requires preliminary clinical evidence that a product candidate, alone or in combination with other drugs and biologics, demonstrates
substantial improvement over currently available therapy on one or more clinically significant endpoints, such as substantial treatment effects observed early in
clinical development. Breakthrough therapy designation comes with all of the benefits of fast track designation, which means that the sponsor may file sections
of the BLA for review on a rolling basis if certain conditions are satisfied, including an agreement with FDA on the proposed schedule for submission of
portions of the application and the payment of applicable user fees before the FDA may initiate a review.

Fast Track designation, priority review, RMAT and breakthrough therapy designation do not change the standards for approval but may expedite the
development or approval process.
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Post-Approval Requirements

Any products for which we receive FDA approvals are subject to continuing regulation by the FDA, including, among other things, record-keeping
requirements, reporting of adverse experiences with the product, providing the FDA with updated safety and efficacy information, product sampling and
distribution requirements, and complying with FDA promotion and advertising requirements, which include, among others, standards for direct-to-consumer
advertising, restrictions on promoting products for uses or in patient populations that are not described in the product's approved uses (known as "off-label
use"), limitations on industry-sponsored scientific and educational activities, and requirements for promotional activities involving the internet. Although a
physician may prescribe a legally available product for an off-label use, if the physicians deems such product to be appropriate in his/her professional medical
judgment, a manufacturer may not market or promote off-label uses. However, it is permissible to share in certain circumstances truthful and not misleading
information that is consistent with the product's approved labeling.

In addition, quality control and manufacturing procedures must continue to conform to applicable manufacturing requirements after approval to ensure the
long-term stability of the product. cGMP regulations require among other things, quality control and quality assurance as well as the corresponding
maintenance of records and documentation and the obligation to investigate and correct any deviations from cGMP. Manufacturers and other entities involved
in the manufacture and distribution of approved products are required to register their establishments with the FDA and certain state agencies, and are subject
to periodic unannounced inspections by the FDA and certain state agencies for compliance with cGMP and other laws. Accordingly, manufacturers must
continue to expend time, money, and effort in the area of production and quality control to maintain cGMP compliance. Discovery of problems with a product
after approval may result in restrictions on a product, manufacturer, or holder of an approved BLA, including, among other things, recall or withdrawal of the
product from the market. In addition, changes to the manufacturing process are strictly regulated, and depending on the significance of the change, may require
prior FDA approval before being implemented. Other types of changes to the approved product, such as adding new indications and claims, are also subject to
further FDA review and approval.

The FDA also may require post-marketing testing, known as Phase 4 testing, and surveillance to monitor the effects of an approved product. Discovery of
previously unknown problems with a product or the failure to comply with applicable FDA requirements can have negative consequences, including adverse
publicity, judicial or administrative enforcement, warning letters from the FDA, mandated corrective advertising or communications with doctors, and civil or
criminal penalties, among others. Newly discovered or developed safety or effectiveness data may require changes to a product's approved labeling, including
the addition of new warnings and contraindications, and also may require the implementation of other risk management measures.

Also, new government requirements, including those resulting from new legislation, may be established, or the FDA's policies may change, which could delay
or prevent regulatory approval of our products under development.

U.S. Marketing Exclusivity

The Biologics Price Competition and Innovation Act amended the PHSA to authorize the FDA to approve similar versions of innovative biologics, commonly
known as biosimilars. A competitor seeking approval of a biosimilar must file an application to establish its molecule as highly similar to an approved
innovator biologic, among other requirements. The Biologics Price Competition and Innovation Act, however, bars the FDA from approving biosimilar
applications for 12 years after an innovator biological product receives initial marketing approval. This 12-year period of data exclusivity
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may be extended by six months, for a total of 12.5 years, if the FDA requests that the innovator company conduct pediatric clinical investigations of the
product.

Depending upon the timing, duration and specifics of the FDA approval of the use of our product candidates, some of our U.S. patents, if granted, may be
eligible for limited patent term extension under the Drug Price Competition and Patent Term Restoration Act of 1984, commonly referred to as the Hatch-
Waxman Act. The Hatch-Waxman Act permits a patent restoration term of up to five years, as compensation for patent term lost during product development
and the FDA regulatory review process. However, patent term restoration cannot extend the remaining term of a patent beyond a total of 14 years from the
product's approval date. The patent term restoration period is generally one-half the time between the effective date of an IND and the submission date of a
BLA plus the time between the submission date of a BLA and the approval of that application. Only one patent applicable to an approved product is eligible for
the extension and the application for the extension must be submitted prior to the expiration of the patent. The U.S. Patent and Trademark Office, in
consultation with the FDA, reviews and approves the application for any patent term extension or restoration. In the future, we may intend to apply for
restoration of patent term for one of our currently owned or licensed patents to add patent life beyond its current expiration date, depending on the expected
length of the clinical trials and other factors involved in the filing of the relevant BLA.

Pediatric exclusivity is another type of regulatory market exclusivity in the United States. Pediatric exclusivity, if granted, adds six months to existing
exclusivity periods and patent terms. This six-month exclusivity, which runs from the end of other exclusivity protection or patent term, may be granted based
on the voluntary completion of a pediatric trial in accordance with an FDA-issued "Written Request" for such a trial.

Other U.S. Healthcare Laws and Compliance Requirements

In the United States, our activities are potentially subject to regulation by various federal, state and local authorities in addition to the FDA, including but not
limited to, the CMS, other divisions of the HHS (e.g., the Office of Inspector General, the U.S. Department of Justice, or DOJ, and individual U.S. Attorney
offices within the DOJ, and state and local governments). For example, our business practices, including any future sales, marketing and scientific/educational
grant programs may be required to comply with the anti-fraud and abuse provisions of the Social Security Act, the false claims laws, the patient data privacy
and security provisions of the Health Insurance Portability and Accountability Act, or HIPAA, transparency requirements, and similar state, local and foreign
laws, each as amended.

The federal Anti-Kickback Statute prohibits, among other things, any person or entity, from knowingly and willfully offering, paying, soliciting or receiving
any remuneration, directly or indirectly, overtly or covertly, in cash or in kind, to induce or in return for purchasing, leasing, ordering or arranging for the
purchase, lease or order of any item, good, facility or service reimbursable under Medicare, Medicaid or other federal healthcare programs. The term
remuneration has been interpreted broadly to include anything of value. The federal Anti- Kickback Statute has been interpreted to apply to arrangements
between pharmaceutical manufacturers on one hand and prescribers, purchasers, formulary managers, and other individuals and entities on the other. There are
a number of statutory exceptions and regulatory safe harbors protecting some common activities from prosecution. The exceptions and safe harbors are drawn
narrowly and require strict compliance in order to offer protection.

Practices that involve remuneration that may be alleged to be intended to induce prescribing, purchasing or recommending may be subject to scrutiny if they do
not qualify for an exception or safe harbor. Failure to meet all of the requirements of a particular applicable statutory exception or regulatory safe harbor does
not make the conduct per se illegal under the Anti-Kickback Statute. Instead, the legality of the arrangement will be evaluated on a case-by-case basis based on
a cumulative
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review of all of its facts and circumstances. Our practices may not in all cases meet all of the criteria for protection under a statutory exception or regulatory
safe harbor.

Additionally, the intent standard under the federal Anti-Kickback Statute was amended by the Patient Protection and Affordable Care Act of 2010, as amended
by the Health Care and Education Reconciliation Act of 2010, collectively, the Affordable Care Act, to a stricter standard such that a person or entity no longer
needs to have actual knowledge of the federal Anti-Kickback Statute or specific intent to violate it in order to have committed a violation. Rather, if "one
purpose" of the remuneration is to induce referrals, the federal Anti-Kickback Statute is violated. In addition, the Affordable Care Act codified case law that a
claim that includes items or services resulting from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim for purposes of the
federal civil False Claims Act (discussed below).

The civil monetary penalties statute imposes penalties against any person or entity who, among other things, is determined to have presented or caused to be
presented a claim to, among others, a federal healthcare program that the person knows or should know is for a medical or other item or service that was not
provided as claimed or is false or fraudulent.

The federal civil False Claims Act prohibits, among other things, any person or entity from knowingly presenting, or causing to be presented, a false claim for
payment to, or approval by, the federal government or knowingly making, using, or causing to be made or used a false record or statement material to a false or
fraudulent claim to the federal government. As a result of a modification made by the Fraud Enforcement and Recovery Act of 2009, a claim includes "any
request or demand" for money or property presented to the U.S. government. Several pharmaceutical and other healthcare companies are being investigated or,
in the past, have been prosecuted under these laws for allegedly providing free product to customers with the expectation that the customers would bill federal
programs for the product. Other companies have been prosecuted for causing false claims to be submitted because of the companies' marketing of the product
for unapproved, and thus non-reimbursable, uses.

HIPAA created additional federal criminal statutes that prohibit knowingly and willfully executing, or attempting to execute, a scheme to defraud or to obtain,
by means of false or fraudulent pretenses, representations or promises, any money or property owned by, or under the control or custody of, any healthcare
benefit program, including private third-party payors and knowingly and willfully falsifying, concealing or covering up by trick, scheme or device, a material
fact or making any materially false, fictitious or fraudulent statement in connection with the delivery of or payment for healthcare benefits, items or services.

Also, many states have similar fraud and abuse statutes or regulations that apply to items and services reimbursed under Medicaid and other state programs, or,
in several states, apply regardless of the payor.

We may be subject to data privacy and security regulations by both the federal government and the states in which we conduct our business. HIPAA, as
amended by the Health Information Technology for Economic and Clinical Health Act, or HITECH, and their implementing regulations, imposes requirements
on certain types of individuals and entities relating to the privacy, security and transmission of individually identifiable health information. Among other things,
HITECH makes HIPAA's privacy and security standards directly applicable to business associates that are independent contractors or agents of covered entities
that receive or obtain protected health information in connection with providing a service on behalf of a covered entity. HITECH also created four new tiers of
civil monetary penalties, amended HIPAA to make civil and criminal penalties directly applicable to business associates, and gave state attorneys general new
authority to file civil actions for damages or injunctions in federal courts to enforce the federal HIPAA laws and seek attorneys' fees and costs associated with
pursuing federal civil actions. In addition, state laws govern the privacy and security of
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health information in specified circumstances, many of which differ from each other in significant ways and may not have the same effect, thus complicating
compliance efforts.

Additionally, the federal Physician Payments Sunshine Act within the Affordable Care Act, and its implementing regulations, require that certain
manufacturers of drugs, devices, biological and medical supplies for which payment is available under Medicare, Medicaid or the Children's Health Insurance
Program (with certain exceptions) annually report information to CMS related to certain payments or other transfers of value made or distributed to physicians
and teaching hospitals, or to entities or individuals at the request of, or designated on behalf of, physicians and teaching hospitals and certain ownership and
investment interests held by physicians and their immediate family members.

In order to distribute products commercially, we must comply with state laws that require the registration of manufacturers and wholesale distributors of drug
and biological products in a state, including, in certain states, manufacturers and distributors who ship products into the state even if such manufacturers or
distributors have no place of business within the state. Some states also impose requirements on manufacturers and distributors to establish the pedigree of
product in the chain of distribution, including some states that require manufacturers and others to adopt new technology capable of tracking and tracing
product as it moves through the distribution chain. Several states have enacted legislation requiring pharmaceutical and biotechnology companies to establish
marketing compliance programs, file periodic reports with the state, make periodic public disclosures on sales, marketing, pricing, clinical trials and other
activities, and/or register their sales representatives, as well as to prohibit pharmacies and other healthcare entities from providing certain physician prescribing
data to pharmaceutical and biotechnology companies for use in sales and marketing, and to prohibit certain other sales and marketing practices. All of our
activities are potentially subject to federal and state consumer protection and unfair competition laws.

If our operations are found to be in violation of any of the federal and state healthcare laws described above or any other governmental regulations that apply to
us, we may be subject to penalties, including without limitation, civil, criminal and administrative penalties, damages, fines, disgorgement, imprisonment,
exclusion from participation in government programs, such as Medicare and Medicaid, injunctions, private "qui tam" actions brought by individual
whistleblowers in the name of the government, or refusal to allow us to enter into government contracts, contractual damages, reputational harm, administrative
burdens, diminished profits and future earnings, additional reporting requirements and/or oversight if we become subject to a corporate integrity agreement or
similar agreement to resolve allegations of non-compliance with these laws, and the curtailment or restructuring of our operations, any of which could
adversely affect our ability to operate our business and our results of operations.

Coverage, Pricing and Reimbursement

Significant uncertainty exists as to the coverage and reimbursement status of any product candidates for which we obtain regulatory approval. In the United
States and markets in other countries, sales of any products for which we receive regulatory approval for commercial sale will depend, in part, on the extent to
which third-party payors provide coverage, and establish adequate reimbursement levels for such products. In the United States, third-party payors include
federal and state healthcare programs, private managed care providers, health insurers and other organizations. The process for determining whether a third-
party payor will provide coverage for a product may be separate from the process for setting the price of a product or for establishing the reimbursement rate
that such a payor will pay for the product. Third-party payors may limit coverage to specific products on an approved list, or also known as a formulary, which
might not include all of the FDA-approved products for a particular indication. Third-party payors are increasingly challenging the price, examining the
medical necessity and reviewing the cost-effectiveness of medical products, therapies and services, in addition to questioning their safety and efficacy. We may
need to conduct expensive pharmaco-economic studies in
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order to demonstrate the medical necessity and cost-effectiveness of our products, in addition to the costs required to obtain the FDA approvals. Our product
candidates may not be considered medically necessary or cost-effective. A payor's decision to provide coverage for a product does not imply that an adequate
reimbursement rate will be approved. Further, one payor's determination to provide coverage for a product does not assure that other payors will also provide
coverage for the product. Adequate third-party reimbursement may not be available to enable us to maintain price levels sufficient to realize an appropriate
return on our investment in product development.

Different pricing and reimbursement schemes exist in other countries. In the EU, governments influence the price of pharmaceutical products through their
pricing and reimbursement rules and control of national health care systems that fund a large part of the cost of those products to consumers. Some jurisdictions
operate positive and negative list systems under which products may only be marketed once a reimbursement price has been agreed. To obtain reimbursement
or pricing approval, some of these countries may require the completion of clinical trials that compare the cost-effectiveness of a particular product candidate to
currently available therapies. Other member states allow companies to fix their own prices for medicines, but monitor and control company profits. The
downward pressure on health care costs has become very intense. As a result, increasingly high barriers are being erected to the entry of new products. In
addition, in some countries, cross-border imports from low-priced markets exert a commercial pressure on pricing within a country.

The marketability of any product candidates for which we receive regulatory approval for commercial sale may suffer if the government and third-party payors
fail to provide adequate coverage and reimbursement. In addition, emphasis on managed care in the United States has increased and we expect will continue to
increase the pressure on healthcare pricing. Coverage policies and third-party reimbursement rates may change at any time.

Even if favorable coverage and reimbursement status is attained for one or more products for which we receive regulatory approval, less favorable coverage
policies and reimbursement rates may be implemented in the future.

Healthcare Reform

In the United States and some foreign jurisdictions, there have been, and continue to be, several legislative and regulatory changes and proposed changes
regarding the healthcare system that could prevent or delay marketing approval of product candidates, restrict or regulate post-approval activities, and affect the
ability to profitably sell product candidates for which marketing approval is obtained. Among policy makers and payors in the United States and elsewhere,
there is significant interest in promoting changes in healthcare systems with the stated goals of containing healthcare costs, improving quality and/or expanding
access. In the United States, the pharmaceutical industry has been a particular focus of these efforts and has been significantly affected by major legislative
initiatives.

For example, the Affordable Care Act has substantially changed healthcare financing and delivery by both governmental and private insurers. Among the
Affordable Care Act provisions of importance to the pharmaceutical and biotechnology industries, in addition to those otherwise described above, are the
following:

• created an annual, nondeductible fee on any entity that manufactures or imports certain specified branded prescription drugs and biologic agents
apportioned among these entities according to their market share in some government healthcare programs that began in 2011; 

• increased the statutory minimum rebates a manufacturer must pay under the Medicaid Drug Rebate Program, retroactive to January 1, 2010, to
23.1% and 13% of the average manufacturer price for most branded and generic drugs, respectively, and capped the total rebate amount for
innovator drugs at 100% of the Average Manufacturer Price, or AMP;

136



Table of Contents

• created a new Medicare Part D coverage gap discount program, in which manufacturers must now agree to offer 70% point-of-sale discounts,
off negotiated prices of applicable brand drugs to eligible beneficiaries during their coverage gap period, as a condition for the manufacturers'
outpatient drugs to be covered under Medicare Part D; 

• extended manufacturers' Medicaid rebate liability to covered drugs dispensed to individuals who are enrolled in Medicaid managed care
organizations; 

• expanded eligibility criteria for Medicaid programs by, among other things, allowing states to offer Medicaid coverage to additional individuals
and added new mandatory eligibility categories for individuals with income at or below 133% of the federal poverty level, thereby potentially
increasing manufacturers' Medicaid rebate liability; 

• expanded of the list of entities eligible for discounts under the 340B Drug Discount Program; 

• created a Patient-Centered Outcomes Research Institute to oversee, identify priorities in, and conduct comparative clinical effectiveness
research, along with funding for such research; 

• expanded healthcare fraud and abuse laws, including the Foreign Corrupt Practices Act, or the FCPA, and the Anti-Kickback Statute, new
government investigative powers, and enhanced penalties for noncompliance; 

• created a new methodology by which rebates owed by manufacturers under the Medicaid Drug Rebate Program are calculated for drugs that are
inhaled, infused, instilled, implanted, or injected; 

• required reporting of certain financial arrangements with physicians and teaching hospitals; 

• required annual reporting of certain information regarding drug samples that manufacturers and distributors provide to physicians; 

• established a Center for Medicare and Medicaid Innovation at CMS to test innovative payment and service delivery models to lower Medicare
and Medicaid spending; and 

• created a licensure framework for follow on biologic products.

Some of the provisions of the Affordable Care Act have yet to be implemented, and there have been legal and political challenges to certain aspects of the
Affordable Care Act. Since January 2017, the current U.S. President has signed two executive orders and other directives designed to delay, circumvent, or
loosen certain requirements mandated by the Affordable Care Act. In December 2017, Congress repealed the tax penalty for an individual's failure to maintain
Affordable Care Act-mandated health insurance, commonly known as the "individual mandate", as part of the Tax Cuts and Jobs Act of 2017, or the Tax Act.

On January 22, 2018, the current U.S. President signed a continuing resolution on appropriations for fiscal year 2018 that delayed the implementation of certain
Affordable Care Act-mandated fees, including the so-called "Cadillac" tax on certain high cost employer-sponsored insurance plans, the annual fee imposed on
certain health insurance providers based on market share, and the medical device excise tax on non-exempt medical devices.

The Bipartisan Budget Act of 2018, among other things, amended the Affordable Care Act, effective January 1, 2019, to close the coverage gap in most
Medicare drug plans, commonly referred to as the "donut hole".

Congress is continuing to consider legislation that would alter other aspects of the Affordable Care Act. The ultimate content, timing or effect of any healthcare
reform legislation on the U.S. healthcare industry is unclear. In July 2018, CMS published a final rule permitting further collections and payments to and from
certain Affordable Care Act qualified health plans and health insurance issuers
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under the Affordable Care Act risk adjustment program in response to the outcome of federal district court litigation regarding the method CMS uses to
determine this risk adjustment. On December 14, 2018, a Texas U.S. District Court Judge ruled that the Affordable Care Act is unconstitutional in its entirety
because the "individual mandate" was repealed by Congress as part of the Tax Act. While the Texas U.S. District Court Judge, as well as the Trump
administration and CMS, have stated that the ruling will have no immediate effect pending appeal of the decision, it is unclear how this decision, subsequent
appeals, and other efforts to repeal and replace the Affordable Care Act will impact the Affordable Care Act.

We anticipate that the Affordable Care Act, if substantially maintained in its current form, will continue to result in additional downward pressure on coverage
and the price that we receive for any approved product, and could seriously harm our business. Any reduction in reimbursement from Medicare and 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 products. Such reforms could have an adverse effect on
anticipated revenue from product candidates that we may successfully develop and for which we may obtain regulatory approval and may affect our overall
financial condition and ability to develop product candidates.

Further legislation or regulation could be passed that could harm our business, financial condition and results of operations. Other legislative changes have
been proposed and adopted since the Affordable Care Act was enacted. For example, in August 2011, President Obama signed into law the Budget Control Act
of 2011, which, among other things, created the Joint Select Committee on Deficit Reduction to recommend to Congress proposals in spending reductions. The
Joint Select Committee on Deficit Reduction did not achieve a targeted deficit reduction of at least $1.2 trillion for fiscal years 2012 through 2021, triggering
the legislation's automatic reduction to several government programs. This includes aggregate reductions to Medicare payments to providers of up to 2% per
fiscal year, which went into effect beginning on April 1, 2013 and will stay in effect through 2027 unless additional Congressional action is taken. In January
2013, the American Taxpayer Relief Act of 2012 was signed into law, which, among other things, further reduced Medicare payments to several types of
providers, including hospitals, imaging centers and cancer treatment centers, and increased the statute of limitations period for the government to recover
overpayments to providers from three to five years.

Additionally, there has 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. Congressional inquiries and federal and state legislative activity 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, the U.S. President's administration's budget proposal for fiscal year 2019
contains further drug price control measures that could be enacted during the 2019 budget process or in other future legislation, including, for example,
measures to permit Medicare Part D plans to negotiate the price of certain drugs under Medicare Part B, to allow some states to negotiate drug prices under
Medicaid, and to eliminate cost sharing for generic drugs for low-income patients. Additionally, the U.S. President's administration released a "Blueprint" to
lower drug prices and reduce out of pocket costs of drugs that contains additional proposals to increase manufacturer competition, increase the negotiating
power of certain federal healthcare programs, incentivize manufacturers to lower the list price of their products and reduce the out of pocket costs of drug
products paid by consumers. The HHS has already started the process of soliciting feedback on some of these measures and, at the same, is immediately
implementing others under its existing authority. For example, in September 2018, CMS announced that it will allow Medicare Advantage Plans the option to
use step therapy for Part B drugs beginning January 1, 2019, and in October 2018, CMS proposed a rule that would require direct-to-consumer television
advertisements of prescription
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drugs and biological products, for which payment is available through or under Medicare or Medicaid, to include in the advertisement the Wholesale
Acquisition Cost, or list price, of that drug or biological product. On January 31, 2019, the HHS Office of Inspector General proposed modifications to federal
Anti-Kickback Statute safe harbors which, among other things, may affect rebates paid by manufacturers to Medicare Part D plans, the purpose of which is to
further reduce the cost of drug products to consumers. While some of these and other proposed measures may require authorization through additional
legislation to become effective, Congress and the U.S. President's administration have each indicated that it will continue to seek new legislative and/or
administrative measures to control drug costs. Individual states in the United States have also become increasingly active 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.

The Foreign Corrupt Practices Act

The FCPA prohibits any United States individual or business from paying, offering, or authorizing payment or offering of anything of value, directly or
indirectly, to any foreign official, political party or candidate for the purpose of influencing any act or decision of the foreign entity in order to assist the
individual or business in obtaining or retaining business. The FCPA also obligates companies whose securities are listed in the United States to comply with
accounting provisions requiring the company to maintain books and records that accurately and fairly reflect all transactions of the corporation, including
international subsidiaries, and to devise and maintain an adequate system of internal accounting controls for international operations.

Additional Regulation

In addition to the foregoing, state and federal laws regarding environmental protection and hazardous substances, including the Occupational Safety and Health
Act, the Resource Conservancy and Recovery Act and the Toxic Substances Control Act, affect our business. These and other laws govern our use, handling
and disposal of various biological, chemical and radioactive substances used in, and wastes generated by, our operations. If our operations result in
contamination of the environment or expose individuals to hazardous substances, we could be liable for damages and governmental fines. We believe that we
are in material compliance with applicable environmental laws and that continued compliance therewith will not have a material adverse effect on our business.
We cannot predict, however, how changes in these laws may affect our future operations.

Overseas Government Regulation

In addition to regulations in the United States, we will be subject to a variety of regulations in other jurisdictions governing, among other things, clinical trials
and any commercial sales and distribution of our products. Whether or not we obtain FDA approval of a product, we must obtain the requisite approvals from
regulatory authorities in foreign countries prior to the commencement of clinical trials or marketing of the product in those countries. Certain countries outside
of the United States have a similar process that requires the submission of a clinical trial application much like the IND prior to the commencement of human
clinical trials. In the EU, for example, a clinical trial application must be submitted to each country's national health authority and an independent ethics
committee, much like the FDA and IRB, respectively. Once the clinical trial application is approved in accordance with a country's requirements, clinical trial
development may proceed. Because biologically sourced raw materials are subject to unique contamination risks, their use may be restricted in some countries.

The requirements and process governing the conduct of clinical trials, product licensing, pricing and reimbursement vary from country to country. In all cases,
the clinical trials must be conducted in
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accordance with GCP and the applicable regulatory requirements and the ethical principles that have their origin in the Declaration of Helsinki.

To obtain regulatory approval of an investigational drug or biological product under EU regulatory systems, we must submit a marketing authorization
application. The application used to file the BLA in the United States is similar to that required in the EU, with the exception of, among other things, country-
specific document requirements.

For other countries outside of the EU, such as countries in Eastern Europe, Latin America or Asia, the requirements governing the conduct of clinical trials,
product licensing, pricing and reimbursement vary from country to country. In all cases, again, the clinical trials must be conducted in accordance with GCP
and the applicable regulatory requirements and the ethical principles that have their origin in the Declaration of Helsinki.

If we or our potential collaborators fail to comply with applicable foreign regulatory requirements, we may be subject to, among other things, fines, suspension
or withdrawal of regulatory approvals, product recalls, seizure of products, operating restrictions and criminal prosecution.

European Union General Data Protection Regulation

In addition to EU regulations related to the approval and commercialization of our products, we may be subject to the EU's General Data Protection Regulation,
or the GDPR. The GDPR imposes stringent requirements for controllers and processors of personal data of persons in the EU, including, for example, more
robust disclosures to individuals and a strengthened individual data rights regime, shortened timelines for data breach notifications, limitations on retention of
information, increased requirements pertaining to special categories of data, such as health data, and additional obligations when we contract with third-party
processors in connection with the processing of the personal data. The GDPR also imposes strict rules on the transfer of personal data out of the European
Union to the United States and other third countries. In addition, the GDPR provides that EU member states may make their own further laws and regulations
limiting the processing of personal data, including genetic, biometric or health data.

The GDPR applies extraterritorially, and we may be subject to the GDPR because of our data processing activities that involve the personal data of individuals
located in the European Union, such as in connection with our EU clinical trials. Failure to comply with the requirements of the GDPR and the applicable
national data protection laws of the EU member states may result in fines of up to €20,000,000 or up to 4% of the total worldwide annual turnover of the
preceding financial year, whichever is higher, and other administrative penalties. GDPR regulations may impose additional responsibility and liability in
relation to the personal data that we process and we may be required to put in place additional mechanisms to ensure compliance with the new data protection
rules.

California Consumer Privacy Act

California recently enacted legislation that has been dubbed the first "GDPR-like" law in the United States. Known as the California Consumer Privacy Act, or
the CPPA, it creates new individual privacy rights for consumers (as that word is broadly defined in the law) and places increased privacy and security
obligations on entities handling personal data of consumers or households. When it goes into effect on January 1, 2020, the CCPA will require covered
companies to provide new disclosures to California consumers, provide such consumers new ways to opt-out of certain sales of personal information, and allow
for a new cause of action for data breaches. Legislators have stated that amendments will be proposed to the CCPA before it goes into effect, but it remains
unclear what, if any, modifications will be made to this legislation or how it will be interpreted. As currently written, the CCPA may impact (possibly
significantly) our business activities and exemplifies the vulnerability of
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our business to the evolving regulatory environment related to personal data and protected health information.

Employees

As of June 26, 2020, we had a total of 11 employees. We also utilize a number of consultants for financial reporting, clinical, regulatory, and SEC compliance.

We believe that we maintain a satisfactory working relationship with our employees, and we have not experienced any significant labor disputes or any
difficulty in recruiting staff for our operations. None of our employees is represented by a labor union.

Legal Proceedings

From time to time, we may become involved in various lawsuits and legal proceedings which arise in the ordinary course of business. However, litigation is
subject to inherent uncertainties and an adverse result in these or other matters may arise from time to time that may harm our business. We are currently not
aware of any such legal proceedings or claims that we believe will have a material adverse effect on our business, financial condition or operating results.
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MANAGEMENT 

Directors and Executive Officers

The following sets forth information about our directors and executive officers as of the date of this prospectus:

Maurizio Chiriva Internati, DBSc, PhDs.    Dr. Chiriva Internati has served as our Chairman and Chief Executive Officer since February 2018 and as our
President since October 2019. Between December 2012 and September 2019, he served as Chief Scientific Officer. Between December 2012 and August 2018,
he also served as our Director of Clinical Translation Research. Dr. Chiriva Internati has been an Associate Professor at the MD Anderson Cancer Center in
Houston, Texas since August 2019. Prior to that, he served as an Associate Professor at Texas Tech University Health Sciences Center from September 2013 to
June 2017. His research has led to the identification of novel cancer-testis antigens for the development of immunotherapeutic strategies against solid and non-
solid tumors. This led to the development of the bioinformatic software Diamond CancerSplice, which is a key core platform of our company, leading to the
discovery and prioritization of isoform antigens via insilico system.

Dr. Chiriva Internati earned a PhD in Immunology from the University of Nottingham, United Kingdom. He also earned a PhD in Morphological Science from
the Università degli Studi di Milano, Italy, and a Doctoral Degree in Biological Sciences from the University of Milan, Italy. Dr. Chiriva-Internati was a Post-
Doctoral Fellow in Immunology at the University of Arkansas for Medical Sciences, earned a certificate in Artificial Intelligence from MIT Sloan School of
Management and earned a certificate in Financial Technology from Oxford Saïd Business School. Dr. Chiriva Internati was selected to serve on our board of
directors due to his tenure with our company and his industry experience.

Tony Tontat.    Mr. Tontat has served as our Chief Operating Officer since August 2019, as our Chief Financial Officer since October 2019 and as a member of
our board of directors since January 2020. Prior to joining us, Mr. Tontat worked as a business and financial consultant and Financial Analyst since November
2011 for Exuma Blue Advisors, LLC, where he worked with many private and public companies. He primarily helped these companies raise funds at various
stages of life cycle. He worked in financial teams to raise funds for public companies like Sorrento Therapeutics, Inc. and NantKwest. Prior to this, he worked
as an investment analyst at healthcare- specialist hedge funds in New York and also worked as investment banker at HSBC Investment Bank in their New York
and Paris offices. Mr. Tontat earned his BA in Economics from Harvard University. Mr. Tontat was selected to serve on our board of directors due to his
financing experience.

Scott Dahlbeck, MD, PharmD.    Dr. Dahlbeck has served as our Chief Medical Officer since October 2019. He previously served as our President from
January 2013 to October 2019. Dr. Dahlbeck is an expert in prostate cancer research and treatment and has served as a Radiation Oncologist for several cancer
centers, including as an Adjunct Assistant Professor in Internal Medicine, Pathology, and
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Name  Age  Position
Maurizio Chiriva Internati   51 Chairman, Chief Executive Officer and President
Tony Tontat   54 Chief Financial Officer, Chief Operating Officer and Director
Scott Dahlbeck   58 Chief Medical Officer
Gianluca Rotino   47 Chief Strategy and Innovation Officer and Director
Pietro Bersani   52 Director
Americo Cicchetti   50 Director
Michael Nagel   58 Director
Jerry Schneider   72 Director
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Urology at the Texas Tech University Health Sciences Center. Dr. Dahlbeck has also patented, manufactured, and commercialized IP and has more than a
decade of experience in medical and oncology commerce. Dr. Dahlbeck earned an MD from the University of Texas Health Science Center at Houston,
completed residencies in family practice and radiation oncology, and earned a PharmD degree from the University of Nebraska Medical Center, College of
Pharmacy.

Gianluca Rotino.    Mr. Rotino has served as our Chief Strategy and Innovation Officer and as a member of our board of directors since January 2014. Prior to
that, he served in various other senior positions, including Chief Business Officer and Executive VP of Corporate Development. Mr. Rotino is a seasoned
business executive with experience in corporate strategy, business development, and capital fund raising. Mr. Rotino held positions as both CEO and Chairman
of the Board for several Italian companies. His previous experience includes senior level managerial positions for companies in Italy in different fields, such as
high tech, international development and corporate consulting. Mr. Rotino also worked in several law firm in Milan, Italy, where he specialized in mergers,
acquisitions, intellectual property, and corporate law. Mr. Rotino earned his Business Development Degree in Pharma from the EBD Academy in London, UK,
and a B.S. by EBD Group and Pharmaceutical Training International (PTI). He has also completed course work for drug discovery, development and
commercialization provided by The University of California San Diego, Skaggs School of Pharmacy and Pharmaceutical Sciences Drug Development.
Mr. Rotino as earned his BA in Electronics at the Institute of Technology Feltrinelli in Milan. Mr. Rotino was selected to serve on our board of directors due to
his tenure with our company and his corporate strategy, business development, and capital fund raising experience.

Pietro Bersani, CPA, JD.    Mr. Bersani has served as a member of our board of directors since June 2020. Since April 2020, Mr. Bersani is a Partner with B2B
CFO Partners, LLC, which provides strategic management advisory services to owners of privately held companies. During October 2016 and July 2018, he
served as the President, and Chief Executive Officer at K.P. Diamond Eagle, Inc., a consulting firm specialized in development of innovative commercial and
private aviation business models. He also held the same positions at K.P. Diamond Eagle, Inc. between November 2019 and March 2020. He later served as a
Senior Director within Alvarez & Marsal's Private Equity Performance Improvement Practice, LLP between August 2018 and October 2019. Prior to those
professional experiences, Mr. Bersani served as the Chief Financial Officer of Fuel Systems Solutions, Inc. between April 2011 and October 2016.

Mr. Bersani is a Certified Public Accountant and is also a Certified Public Auditor and a Chartered Certified Accountant in Italy where he developed a
significant knowledge of US GAAP and IFRS. Mr. Bersani earned a BA and MA in Business Economics from L. Bocconi University, Italy. Mr. Bersani was
designated by certain holders of our Series B Preferred Stock. Except for the foregoing, there is no arrangement or understanding between any director or
executive officer and any other person pursuant to which he was or is to be selected as a director.

Americo Cicchetti, PhD.    Dr. Cicchetti has served as a member of our board of directors since March 2020. Dr. Cicchetti has served as a Professor of
Management at Università Cattolica del Sacro Cuore, Faculty of Economics, Rome since 2006. He is also currently the Director of the Graduate School of
Health Economics and Management at Università Cattolica del Sacro Cuore.

In addition to his academic experience, Dr. Cicchetti was a member of the Price and Reimbursement Committee of the Italian National Drug Agency from
2009-2015.

He is a member of the European Network of Health Technology Assessment; Member of the Innovation Steering Group of the National HTA Program for
Medical Devices (Ministry of Health, Italy); Member of the National Immunization Technical Advisory Group at the Ministry of Health, Italy since 2019;
Member of the Health and Research Commission of the Rome Foundation since 2007; and a Member of the Board of Directors of the Health and Research
Foundation since 2017.
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Furthermore, Dr. Cicchetti is the Chief Executive Officer and Director for Molipharma, whose core business is the research and development of new drugs and
diagnostics aimed at predicting, detecting and treating female oncological diseases. He also serves as an independent board member for Foundation Health and
Research, and Leonida SICAF, a fixed capital investment company. He obtained his PhD in Management from University of Bologna, and his B.A. from
University of Rome. Dr. Cicchetti was selected to serve on the board due to his industry experience.

Michael Nagel.    Mr. Nagel has served as a member of our board of directors since June 2020. He has over 30 years of sales and marketing experience in the
medical device industry. Since 2012, Mr. Nagel has served as the President and CEO of Vomaris Innovations, Inc, which specializes in wireless microcurrent-
generating technologies that are focused on regeneration, healing, and recovery. Previously, Mr. Nagel served as the Chief Commercial Officer of Neomend, a
biomaterial company that developed ProGel, a PMA approved surgical sealant for lung surgery. From 1997 to 2005, Mr. Nagel also served as Co-Founder and
Vice President of Worldwide Sales and Marketing at Vascular Solutions (VASC).

In addition to Mr. Nagel's executive experience, he also serves as a director for Franklin Mountain Medical, LLC an early stage company in the structural heart
market. Mr. Nagel holds both a B.A. in Business and a M.B.A. from the University of St. Thomas. Mr. Nagel was selected to serve on the board of directors
due to his industry experience.

Jerry Schneider.    Mr. Schneider has served as a member of our board of directors since June 2020. He has been an independent business and financial
consultant since 2014. From 2004 to 2013, he was the Chief Financial Officer of Vistage International, a private equity-owned CEO peer-advisory membership
company with over 20,000 global members. Prior to Vistage, Mr. Schneider spent seven years at Fresenius Medical Care—North America in Boston, a global
dialysis service and products company owned by Fresenius Medical Care, a German publicly DAX traded company, where he served as Chief Financial Officer
and later as Senior Vice President of Strategic Planning. Between 1994 and 1997, Mr. Schneider was the Executive Vice President and Chief Financial Officer
of then NYSE publicly held GranCare, Inc. (GC), a healthcare company in the long-term care, assisted living and institutional pharmacy business. He currently
serves on the board of directors and audit committee for Cognex, a provider of vision systems, software, sensors, and industrial barcode readers used in
manufacturing automation since 2016. Cognex (CGNX) is publicly traded on the Nasdaq stock exchange. He serves on other for-profit and non-profit boards.
Mr. Schneider received his Juris Doctor from Loyola Law School, and a B.S. in Accounting from the University of California at Berkeley. He has experience of
being a "financial expert" appointed by the U.C. Regents which oversee the University of California's budget of over $30M. In addition to his business and
financial experience, Mr. Schneider was selected to serve on the board of directors due to his being an audit committee "financial expert" under the SEC
regulations.

Family Relationships

Mr. Rotino is Dr. Chiriva Internati's nephew. There are no other family relationships among any of our officers or directors.

Involvement in Certain Legal Proceedings

To the best of our knowledge, none of our directors or executive officers were involved in any legal proceedings described in Item 401(f) of Regulation S-K in
the past ten years.
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Corporate Governance

Governance Structure

Currently, our Chief Executive Officer is also our Chairman. Our board believes that, at this time, having a combined Chief Executive Officer and Chairman is
the appropriate leadership structure for our company. In making this determination, the board considered, among other matters, Dr. Chiriva Internati's tenure,
having served with our company since 2012, and his industry experience. Among the benefits of a combined Chief Executive Officer/Chairman considered by
the board is that such structure promotes clearer leadership and direction for our company and allows for a single, focused chain of command to execute our
strategic initiatives and business plans.

The Board's Role in Risk Oversight

The board of directors oversees that the assets of our company are properly safeguarded, that the appropriate financial and other controls are maintained, and
that our business is conducted wisely and in compliance with applicable laws and regulations and proper governance. Included in these responsibilities is the
board's oversight of the various risks facing our company. In this regard, our board seeks to understand and oversee critical business risks. Our board does not
view risk in isolation. Risks are considered in virtually every business decision and as part of our business strategy. Our board recognizes that it is neither
possible nor prudent to eliminate all risk. Indeed, purposeful and appropriate risk-taking is essential for our company to be competitive on a global basis and to
achieve its objectives.

While the board oversees risk management, company management is charged with managing risk. Management communicates routinely with the board and
individual directors on the significant risks identified and how they are being managed. Directors are free to, and indeed often do, communicate directly with
senior management.

Our board administers its risk oversight function as a whole by making risk oversight a matter of collective consideration. Once the board establishes
committees, it is anticipated that much of the work will be delegated to such committees, which will meet regularly and report back to the full board. It is
anticipated that the audit committee will oversee risks related to our financial statements, the financial reporting process, accounting and legal matters, that the
compensation committee will evaluate the risks and rewards associated with our compensation philosophy and programs, and that the nominating and
corporate governance committee will evaluate risk associated with management decisions and strategic direction.

Director Independence

Our board of directors has undertaken a review of the independence of each director. Based on information provided by each director concerning his
background, employment and affiliations, our board of directors has determined that Messrs. Bersani, Cicchetti, Nagel and Schneider do not have a relationship
that would interfere with the exercise of independent judgment in carrying out the responsibilities of a director and that each of these directors is "independent"
as that term is defined under the listing standards of The Nasdaq Capital Market. In making these determinations, our board of directors considered the current
and prior relationships that each non-employee director has with our company and all other facts and circumstances our board of directors deemed relevant in
determining their independence, including the beneficial ownership of our capital stock by each non-employee director, and the transactions involving them
described in the section titled "Certain Relationships and Related Person Transactions."
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Committees of the Board of Directors

Our board has established an audit committee, a compensation and nominating and corporate governance committee, each with its own charter that has been
approved by the board. Upon completion of this offering, we intend to make each committee's charter available on our website at www.kiromic.com.

Until such committees are established, our entire board of directors will undertake the functions that would otherwise be undertaken by the committees. In
addition, our board of directors may, from time to time, designate one or more additional committees, which shall have the duties and powers granted to it by
our board of directors.

Audit Committee

The members of our audit committee are Jerry Schneider, Michael Nagel, and Americo Cicchetti. Jerry Schneider serves as chairperson of the committee. All
members of our audit committee meet the independence requirements of Rule 10A-3 under the Exchange Act and the applicable rules of Nasdaq Capital
Market, or the Nasdaq rules. Our board of directors has determined that Jerry Schneider is an audit committee financial expert, as defined by the rules of the
SEC, and satisfies the financial sophistication requirements of the Nasdaq rules.

The audit committee will oversee our accounting and financial reporting processes and the audits of the financial statements of our company.

The audit committee will be responsible for, among other things: (i) retaining and overseeing our independent registered public accounting firm; (ii) assisting
the board in its oversight of the integrity of our financial statements, the qualifications, independence and performance of our independent registered public
accounting firm and our compliance with legal and regulatory requirements; (iii) reviewing and approving the plan and scope of the internal and external audit;
(iv) pre-approving any audit and non-audit services provided by our independent registered public accounting firm; (v) approving the fees to be paid to our
independent registered public accounting firm; (vi) reviewing with our chief executive officer and chief financial officer and independent registered public
accounting firm the adequacy and effectiveness of our internal controls; (vii) reviewing hedging transactions; and (viii) reviewing and assessing annually the
audit committee's performance and the adequacy of its charter.

Compensation Committee

The members of our compensation committee are Michael Nagel, Jerry Schneider, and Americo Cicchetti. Michael Nagel serves as the chairperson of the
committee. The compensation committee will assist the board in reviewing and approving the compensation structure, including all forms of compensation,
relating to our directors and executive officers.

The compensation committee will be responsible for, among other things: (i) reviewing and approving the remuneration of our executive officers;
(ii) reviewing the compensation of our independent directors; (iii) making recommendations to the board regarding equity-based and incentive compensation
plans, policies and programs; and (iv) reviewing and assessing annually the compensation committee's performance and the adequacy of its charter.

Nominating and Corporate Governance Committee

The members of our nominating and governance committee are Michael Nagel and Jerry Schneider. Michael Nagel serves as the chairperson of the committee.
The nominating and corporate governance committee will assist the board of directors in selecting individuals qualified to become our directors and in
determining the composition of the board and its committees.
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The nominating and corporate governance committee will be responsible for, among other things: (i) identifying and evaluating individuals qualified to become
members of the board by reviewing nominees for election to the board submitted by stockholders and recommending to the board director nominees for each
annual meeting of stockholders and for election to fill any vacancies on the board, (ii) advising the board with respect to board organization, desired
qualifications of board members, the membership, function, operation, structure and composition of committees (including any committee authority to delegate
to subcommittees), and self-evaluation and policies, (iii) advising on matters relating to corporate governance and monitoring developments in the law and
practice of corporate governance, (iv) overseeing compliance with our code of ethics, and (v) approving any related party transactions.

The nominating and corporate governance committee's methods for identifying candidates for election to our board of directors (other than those proposed by
our stockholders, as discussed below) will include the solicitation of ideas for possible candidates from a number of sources—members of our board of
directors, our executives, individuals personally known to the members of our board of directors, and other research. The nominating and corporate governance
committee may also, from time-to-time, retain one or more third-party search firms to identify suitable candidates.

In making director recommendations, the nominating and corporate governance committee may consider some or all of the following factors: (i) the candidate's
judgment, skill, experience with other organizations of comparable purpose, complexity and size, and subject to similar legal restrictions and oversight; (ii) the
interplay of the candidate's experience with the experience of other board members; (iii) the extent to which the candidate would be a desirable addition to the
board and any committee thereof; (iv) whether or not the person has any relationships that might impair his or her independence; and (v) the candidate's ability
to contribute to the effective management of our company, taking into account the needs of our company and such factors as the individual's experience,
perspective, skills and knowledge of the industry in which we operate.

Code of Ethics

We have adopted a code of ethics that applies to all of our directors, officers and employees, including our principal executive officer, principal financial officer
and principal accounting officer. Such code of ethics addresses, among other things, honesty and ethical conduct, conflicts of interest, compliance with laws,
regulations and policies, including disclosure requirements under the federal securities laws, and reporting of violations of the code. Upon our listing on the
Nasdaq Capital Market, our code of business conduct and ethics will be available under the Corporate Governance section of our website.

We are required to disclose any amendment to, or waiver from, a provision of our code of ethics applicable to our principal executive officer, principal financial
officer, principal accounting officer, controller, or persons performing similar functions. We intend to use our website as a method of disseminating this
disclosure, as permitted by applicable SEC rules. Any such disclosure will be posted to our website within four business days following the date of any such
amendment to, or waiver from, a provision of our code of ethics.
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EXECUTIVE COMPENSATION 

Summary Compensation Table

The following table sets forth information concerning all cash and non-cash compensation awarded to, earned by or paid to the named persons for services
rendered in all capacities during the noted periods. No other executive officers received total annual salary and bonus compensation in excess of $100,000.

Employment Agreements

Maurizio Chiriva Internati

We entered into an employment agreement with Maurizio Chiriva Internati, our Chief Executive Officer that set forth the terms and conditions of his
employment with us. The agreement will be effective upon the completion of the initial public offering. The employment agreement establishes an annual base
salary of $504,000, which is subject to our discretionary review and adjustment in accordance with our policies, procedures and practices as they may exist
from time to time.

Dr. Chiriva Internati will also receive annual stock compensation with a fair market value totaling $499,200. To account for this, on June 19, 2020, the Board of
Directors granted Dr. Chiriva Internati 26,274 restricted stock units with a grant date fair value of $19.00 per share, with a quarterly vesting schedule over
twelve months. In addition, Dr. Chiriva Internati's employment agreement entitled him to 355,262 restricted stock units which were granted by the Board of
Directors on June 19, 2020 with a grant date fair value of $19.00 per share. The restricted stock units vest upon achievement of certain corporate milestones
which were approved by the Board of Directors on June 19, 2020.

Dr. Chiriva Internati is also eligible to receive a target bonus at the rate of 40%-50% indexed to the achievement of corporate goals and achievements to be
determined by the Board of Directors. Dr. Chiriva Internati is eligible to participate in all medical, personal leave and other employee benefit plans and
programs for which he is eligible, subject to the terms and conditions of such plans and programs. We will also reimburse Dr. Chiriva Internati for any
attorney's fees in connection with his
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Name and Principal Position  Year  
Salary

($)  

Option
Awards

($)  

All Other
Compensation

($)  
Total

($)  
Maurizio Chiriva Internati,   2019  280,000  —  —  280,000 

Chief Executive Officer(1)   2018  280,000  —  —  280,000 
Tony Tontat,   2019  —  —  67,500  67,500 

Chief Operating Officer and Chief Financial   2018  —  454,064  22,500  476,564 
Officer(2)                 

Scott Dahlbeck,   2019  —  —  187,000  187,000 
Chief Medical Officer(3)   2018  110,000  —  12,500  122,500 

(1) Of the salaries owed to Dr. Chiriva Internati, $280,000 and $160,200 was paid in 2019 and 2018, respectively. The difference in 2018
were accrued and paid to Dr. Chiriva Internati as a lump sum in September of 2019. 

(2) The amount included in option awards represents the aggregate grant date fair value for options granted to Mr. Tontat computed in
accordance with FASB ASC Topic 718. All Other Compensation includes the consulting fees paid to Mr. Tontat under his consulting
agreement. 

(3) Dr. Dahlbeck's compensation structure was changed from salary to a consulting agreement in November 2018. Other compensation
includes the consulting fees paid to Dr. Dahlbeck under his consulting agreement, and reimbursement for corporate housing expenses.
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employment agreement up to $10,000. In the event of involuntary termination, Dr. Chiriva-Internati is eligible for 24 months of severance pay and immediate
vesting of all stock options outstanding on the date of termination. Dr. Chiriva Internati's employment is "at will" and may be terminated by us or Mr. Rotino at
any time and for any reason.

Tony Tontat

We entered into an employment agreement with Tony Tontat, our Chief Financial Officer and Chief Operating Officer that set forth the terms and conditions of
his employment with us. The agreement will be effective upon the completion of the initial public offering. The employment agreement establishes an annual
base salary of $300,000, which is subject to our discretionary review and adjustment in accordance with our policies, procedures and practices as they may
exist from time to time.

Mr. Tontat will also receive annual stock compensation with a fair market value totaling $300,000. On June 19, 2020, the Board of Directors granted him
15,790 restricted stock units with a grant date fair value of $19.00 per share, with a quarterly vesting schedule over twelve months. In addition, Mr. Tontat's
employment agreement entitled him to 139,213 restricted stock units which were granted by the Board of Directors on June 19, 2020. The restricted stock units
vest upon achievement of certain corporate milestones which were approved by the Board of Directors on June 19, 2020. Finally, the Board of Directors issued
Mr. Tontat 402,000 shares of common stock on June 19, 2020 in exchange for services rendered.

Mr. Tontat is also eligible to receive a target bonus at the rate of 40%-50% indexed to the achievement of corporate goals and achievements to be determined
by the Board of Directors. Mr. Tontat is eligible to participate in all medical, personal leave and other employee benefit plans and programs for which he is
eligible, subject to the terms and conditions of such plans and programs. We will also reimburse Mr. Tontat for any attorney's fees in connection with his
employment agreement up to $10,000. In addition, in the event of involuntary termination, Mr. Tontat is eligible for 24 months of severance pay and immediate
vesting of all stock options outstanding on the date of termination. Mr. Tontat's employment is "at will" and may be terminated by us or Mr. Tontat at any time
and for any reason.

Scott Dahlbeck

On January 1, 2020, we entered into an employment agreement with Dr. Scott Dahlbeck, our Chief Medical Officer that set forth the terms and conditions his
employment with us. The employment agreement establishes an annual base salary of $100,000, which is subject to our discretionary review and adjustment in
accordance with our policies, procedures and practices as they may exist from time to time. Dr. Dahlbeck will also receive annual stock compensation with a
fair market value totaling $245,000 based on stock grants approved by the Board of Directors. In addition, Dr. Dahlbeck's employment agreement entitled him
to 14,311 stock options which was granted by the board of directors on June 8, 2020. Dr. Dahlbeck is also eligible to receive a target bonus at the rate of 35%
indexed to the achievement of corporate goals and achievements to be determined by the Board of Directors. Dr. Dahlbeck is eligible to participate in all
medical, personal leave and other employee benefit plans and programs for which he is eligible, subject to the terms and conditions of such plans and
programs. We also reimburse Dr. Dahlbeck for corporate housing, and we reimbursed him for $0 and $4,200 in 2018 and 2019, respectively. Dr. Dahlbeck's
employment is "at will" and may be terminated by us or Dr. Dahlbeck at any time and for any reason.

Gianluca Rotino

We entered into an employment agreement with Gianluca Rotino, our Chief Strategy and Innovation Officer that set forth the terms and conditions of his
employment with us. The agreement will be
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effective upon completion of the initial public offering. The employment agreement establishes an annual base salary of $300,000, which is subject to our
discretionary review and adjustment in accordance with our policies, procedures and practices as they may exist from time to time.

Mr. Rotino will also receive annual stock compensation with a fair market value totaling $312,000. To account for this, on June 19, 2020, the Board of
Directors granted Mr. Rotino 16,422 restricted stock units with a grant date fair value of $19.00 per share, with a quarterly vesting schedule over twelve
months. In addition, Mr. Rotino's employment agreement entitled him to 139,213 restricted stock units which were granted by the Board of Directors on
June 19, 2020 with a grant date fair value of $19.00 per share. The restricted stock units vest upon achievement of certain corporate milestones which were
approved by the Board of Directors on June 19, 2020. Finally, the Board of Directors issued Mr. Rotino 320,000 shares of common stock on June 19, 2020 in
exchange for past services rendered.

Mr. Rotino is also eligible to receive a target bonus at the rate of 40%-50% indexed to the achievement of corporate goals and achievements to be determined
by the Board of Directors. Mr. Rotino is eligible to participate in all medical, personal leave and other employee benefit plans and programs for which he is
eligible, subject to the terms and conditions of such plans and programs. We will also reimburse Mr. Rotino for any attorney's fees in connection with his
employment agreement up to $10,000. In the event of involuntary termination, Mr. Rotino is eligible for 24 months of severance pay and immediate vesting of
all stock options outstanding on the date of termination. Mr. Rotino's employment is "at will" and may be terminated by us or Mr. Rotino at any time and for
any reason.

Outstanding Equity Awards at Fiscal Year-End

The following table includes certain information with respect to the value of all unexercised options and unvested shares of restricted stock previously awarded
to the executive officers named above at the fiscal year ended December 31, 2019.

Director Compensation

No member of our board of directors received any compensation for his services as a director during the fiscal year ended December 31, 2019.

We entered into Director Services agreements with our independent directors that set forth the terms and conditions of their services to us. The agreements will
take effect when we complete the initial public offering. The Director Services agreement establishes cash compensation in the amount of
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  OPTION AWARDS  

Name  

Number of
Securities

Underlying
Unexercised
Options (#)
Exercisable  

Number of
Securities

Underlying
Unexercised
Options (#)

Unexercisable  

Equity
Incentive

Plan
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Number of
Securities

Underlying
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Options (#)  

Option
Exercise
Price ($)  

Option
Expiration

Date  
Maurizio Chiriva Internati   —  —  —  —  — 
Tony Tontat   8,587  —  — $ 6.64  11/10/2027 

  28,621  —  28,620(1) $ 11.70  03/13/2028 
Scott Dahlbeck   —  —  —  —  — 

(1) 25% of the options vested on the one year anniversary of the vesting start date (December 15, 2017), with the remaining 42,931 shares
vesting annually until December 15, 2021 in 50,000 share increments.
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$25,000 annually, paid on a quarterly basis. Independent directors will also be reimbursed $2,500 per day if travel is required. In addition, if the independent
director is on a committee, they will be entitled to $750 per meeting.

The independent directors will also receive annual stock compensation with a fair market value totaling $50,000. On June 19, 2020, the Board of Directors
granted all independent directors 3,948 stock options, vesting on a quarterly basis over the next 12 months, at an exercise price of $19.00 per share.

2017 Equity Incentive Plan

On January 20, 2017, our board of directors adopted our 2017 Equity Incentive Plan, or the Plan. The following is a summary of certain significant features of
the Plan. The information which follows is subject to, and qualified in its entirety by reference to, the Plan document itself, which is filed as an exhibit to the
registration statement of which this prospectus forms a part.

Awards that may be granted include incentive stock options as described in section 422(b) of the Internal Revenue Code of 1986, as amended, non-qualified
stock options (i.e., options that are not incentive stock options), stock appreciation rights, or SARs, and awards of restricted stock or restricted stock units, or
RSUs. These awards offer our employees, consultants and directors the possibility of future value, depending on the long-term price appreciation of our
common stock and the award holder's continuing service with our company or one or more of its subsidiaries.

All of the permissible types of awards under the Plan are described in more detail as follows:

Purposes of Plan:    The purpose of the Plan is to offer selected employees, consultants and directors the opportunity to acquire equity in our company.

Administration of the Plan:    Administration of the Plan is entrusted to the board of directors, which may delegate its duties and responsibilities to one or
more committees. Among other things, the board or committee has the authority to select persons who will receive awards, determine the types of awards and
the number of shares to be covered by awards, and to establish the terms, conditions, restrictions and other provisions of awards.

Eligible Recipients:    Persons eligible to receive awards under the Plan will be those employees, consultants and directors of our company and its subsidiaries
who are selected by the board or committee.

Shares Available Under the Plan:    The maximum number of shares of common stock that may be delivered to participants under the Plan is 1,708,615,
subject to adjustment for certain corporate changes affecting the shares, such as stock splits. Shares subject to an award under the Plan for which the award is
canceled, forfeited or expires again become available for grants under the Plan. Shares subject to an award that is settled in cash will not again be made
available for grants under the Plan.

Stock Options:

General.    Subject to the provisions of the Plan, the board or committee has the authority to determine all grants of stock options. That determination will
include: (i) the number of shares subject to any option; (ii) the exercise price per share; (iii) the expiration date of the option; (iv) the manner, time and date of
permitted exercise; (v) other restrictions, if any, on the option or the shares underlying the option; and (vi) any other terms and conditions as the compensation
committee may determine.

Option Price.    The exercise price for stock options will be determined at the time of grant. Normally, the exercise price will not be less than the fair market
value on the date of grant, as determined in good faith by the board or committee. As a matter of tax law, the exercise price for any incentive stock option
awarded may not be less than the fair market value of the shares on the date of grant. However,
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incentive stock option grants to any person owning more than 10% of our voting stock must have an exercise price of not less than 110% of the fair market
value on the grant date.

Exercise of Options.    An option may be exercised only in accordance with the terms and conditions for the option agreement as established by the board or
committee at the time of the grant. The option must be exercised by notice to us, accompanied by payment of the exercise price. Payments may be made in
cash or, at the option of the board or committee, by actual or constructive delivery of shares of common stock to the holder of the option based upon the fair
market value of the shares on the date of exercise.

Expiration or Termination.    Options, if not previously exercised, will expire on the expiration date established by the board or committee at the time of grant;
provided that such term cannot exceed ten years and that such term of an incentive stock option granted to a holder of more than 10% of our voting stock
cannot exceed five years. Options will terminate before their expiration date if the holder's service with us terminates before the expiration date. The option
may remain exercisable for specified periods after certain terminations of service, including terminations as a result of death, disability or retirement, with the
precise period during which the option may be exercised to be established by the board or committee and reflected in the grant evidencing the award.

SARs.    SARs entitle their holder, upon exercise, to receive from us an amount equal to the appreciation of the shares subject to the award between the grant
date and the exercise date. The board or committee will determine the number of shares covered by SAR, the exercise price of each SAR and the conditions
and limitations applicable to the exercise of each SAR. The term of a SAR may not be longer than ten years.

Restricted Stock and RSUs.    Restricted stock is an award of nontransferable shares of our common stock that remain forfeitable unless and until specified
conditions are met and which may be subject to a purchase price. RSUs are contractual promises to deliver shares of our common stock in the future, which
may also remain forfeitable unless and until specified conditions are met and may be accompanied by the right to receive the equivalent value of dividends paid
on shares of our common stock prior to the delivery of the underlying shares. The board or committee may provide that the delivery of the shares underlying
RSUs will be deferred on a mandatory basis or at the election of the participant. The terms and conditions applicable to restricted stock and RSUs will be
determined by the board or committee, subject to the conditions and limitations contained in the Plan.

Other Material Provisions:    Awards will be evidenced by a written agreement, in such form as may be approved by the board or committee. In the event of
various changes to the capitalization of our company, such as stock splits, stock dividends and similar re-capitalizations, an appropriate adjustment will be
made by the board or committee to the number of shares covered by outstanding awards or to the exercise price of such awards. The board or committee is also
permitted to include in the written agreement provisions that provide for certain changes in the award in the event of a change of control of our company,
including acceleration of vesting.

Except as otherwise determined by the board or committee at the date of grant, awards will not be transferable, other than by will or the laws of descent and
distribution. Prior to any award distribution, we are permitted to deduct or withhold amounts sufficient to satisfy any employee withholding tax requirements.
The board also has the authority, at any time, to discontinue the granting of awards. The board also has the authority to alter or amend the Plan or any
outstanding award or may terminate the Plan as to further grants, provided that no amendment will, without the approval of our stockholders, increase the
number of shares available under the Plan or change the persons eligible for awards under the Plan. No amendment that would adversely affect any outstanding
award made under the Plan can be made without the consent of the holder of such award.

Except as set forth above, we do not have any ongoing plan or arrangement for the compensation of directors and executive officers.
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PRINCIPAL STOCKHOLDERS 

The following table sets forth certain information with respect to the beneficial ownership of our voting stock as of June 26, 2020, and as adjusted to reflect the
sale of common stock offered by us and the selling stockholders in our initial public offering, for:

• each of our named executive officers and directors; 

• all of our named executive officers and directors as a group; and 

• each other stockholder known by us to be the beneficial owner of more than 5% of the outstanding shares of our voting stock.

We have determined beneficial ownership in accordance with the rules of the SEC. Except as indicated by the footnotes below, we believe, based on the
information furnished to us, that the persons and entities named in the table below have sole voting and investment power with respect to all shares that they
beneficially own, subject to applicable community property laws. Unless otherwise indicated in the footnotes below, based on the information provided to us
by or on behalf of the selling stockholders, no selling stockholder is a broker-dealer or an affiliate of a broker-dealer.

Applicable percentage ownership is based on 6,082,999 shares of common stock outstanding at June 26, 2020 assuming the Preferred Stock Automatic
Conversions. In computing the number of shares of common stock beneficially owned by a person and the percentage ownership of that person, we deemed to
be outstanding all shares of common stock subject to options or other convertible securities held by that person or entity that are currently exercisable or
releasable or that will become exercisable or releasable within 60 days of June 26, 2020. We did not deem these shares outstanding, however, for the purpose of
computing the percentage ownership of any other person. No holder of our Series A-1 Preferred Stock holds more than 5% of the outstanding shares of our
voting stock before or after this offering. Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o our company, 7707
Fannin, Suite 140, Houston, TX 77054.

153

 

 

Number of
Shares

Beneficially
Owned
Prior to
Offering

(As
Converted)

 

Percentage
of Common Stock

Beneficially Owned  

  
Before

Offering  
After

Offering  
Name of the Beneficial Owner           
Maurizio Chiriva Internati(1)   1,388,409  22.78% 17.34%
Tony Tontat(2)   475,723  7.73% 5.61%
Scott Dahlbeck(3)   451,092  7.39% 5.63%
Gianluca Rotino(4)   476,017  7.63% 5.61%
Americo Cicchetti(5)   2,961  *  * 
Michael Nagel(5)   1,974  *  * 
Jerry Schneider(5)   1,974  *  * 
Pietro Bersani(5)   1,974  *  * 

All executive officers and directors (8 persons named above)   2,800,124  45.53% 34.19%

Other 5% Stockholders:      0    
Angelo Minotti(6)   1,358,861  22.34% 16.97%
Jose A. Figueroa(7)   478,912  7.87% 5.98%
Jui-Lien Chou Ho(8)   402,109  6.51% 5.02%

* Less than 1%
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(1) Contains 13,137 Restricted Stock Units which will vest in 60 days 

(2) Contains an aggregate of 73,723 options to purchase common stock and Restricted Stock Units which are exercisable or vest within
60 days, respectively. 

(3) Contains an aggregate of 21,575 options to purchase common stock and Restricted Stock Units which are exercisable or vest within
60 days, respectively. 

(4) Contains an aggregate of 156,017 options to purchase common stock and Restricted Stock Units which are exercisable or vest within
60 days, respectively. 

(5) Contains options to purchase common stock which are exercisable within 60 days. 

(6) Includes 169,060 shares of Series B Preferred Stock held directly, 125,021 shares of Series B Preferred Stock held by Encap (Global)
Asset Management Limited and 62,824 shares of Series B Preferred Stock held by Interactive Engineering EOOD. Mr. Minotti is the
Investment Officer of Encap (Global) Asset Management Limited and Interactive Engineering EOOD and has voting and investment
control over the shares held by them. Mr. Minotti disclaims beneficial ownership of the shares held by Encap (Global) Asset
Management Limited and Interactive Engineering EOOD except to the extent of his pecuniary interest, if any, in such shares. The
address of Encap (Global) Asset Management Limited is 12-S Sebright Plaza, 6-23 Shell Street, North Point, Hong Kong. The address
of Interactive Engineering EOOD is 3 Prof. Milko Bichev, Fl 1, District of Oborishet, 1504 Sofia, Region of Sofia, Municipality of
Sofia, Bulgaria. 

(7) The address of Jose A. Figueroa is 4504 South Professional Drive, Apt 10208, Edinburg, TX 78539. 

(8) The address of Jui-Lien Chou Ho is 4009 19th Street, Ste D, Lubbock, TX 79410.
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TRANSACTIONS WITH RELATED PERSONS 

Transactions with Related Persons

Through March 31, 2020, we maintained two separate consulting agreements with our Chief Strategy and Innovation Officer (the "CSO"), and our Chief
Financial Officer and Chief Operating Officer (the "CFO and COO").

Beginning in the year ended December 31, 2014, we entered into our first consulting agreement with the CSO. Pursuant to the amended agreement dated
July 20, 2018, the CSO is entitled to a consulting fee of $400 per hour, provided that he is limited to nineteen (19) hours per month unless he obtains approval
from our Chief Executive Officer. The consulting agreement indicates that the CSO will provide a leadership role for our business development strategies. The
consulting fees paid to the CSO totaled $319,300 and $17,800 in the three months ended March 31, 2020 and 2019, respectively. We have entered into an
employment agreement with the CSO that set forth the terms and conditions of his employment with us. The agreement will take effect when we complete the
initial public offering. The employment agreement establishes an annual base salary of $300,000.

Beginning in the year ended December 31, 2018, we entered into our first consulting agreement with the CFO and COO. Initially, his title was "Consultant",
and we changed his title to CFO and COO on October 25, 2019. The CFO and COO was elected as a director on January 17, 2020. Pursuant to the agreement
on April 18, 2018 and amended on September 4, 2019, the CFO and COO is entitled to a consulting fee of $2,500 per month amended to $10,000 per month.
The consulting fees paid to the CFO and COO totaled $30,000 and $0 in the three months ended March 31, 2020 and 2019, respectively. We have entered into
an employment agreement with the CFO and COO that set forth the terms and conditions of his employment with us. The agreement will take effect when we
complete the initial public offering. The employment agreement establishes an annual base salary of $300,000.

On April 3, 2020, we entered into the Joint Venture with Molipharma. Molipharma was founded in part by one of our directors, Americo Cicchetti.
Mr. Cicchetti is also the Chief Executive Officer and Director of Molipharma.
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DESCRIPTION OF SECURITIES 

General

The following description summarizes important terms of the classes of our capital stock. This summary does not purport to be complete and is qualified in its
entirety by the provisions of our current certificate of incorporation, as amended, and our current bylaws, which have been filed as exhibits to the registration
statement of which this prospectus is a part.

We are authorized to issue 300,000,000 shares of common stock, par value $0.001 per share, and 60,000,000 shares of preferred stock, $0.0001 par value per
share, of which 24,000,000 shares have been designated as Series A-1 Preferred Stock and 16,500,000 have been designated as Series B Preferred Stock.

As of the date of this prospectus, there are 4,989,269 shares of common stock, 21,822,301 shares of Series A-1 Preferred Stock and 16,391,397 shares of
Series B Preferred Stock issued and outstanding.

Common Stock

Voting Rights.    The holders of common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
Under our certificate of incorporation and bylaws, any corporate action to be taken by vote of stockholders other than for election of directors shall be
authorized by the affirmative vote of the majority of votes cast. Directors are elected by a plurality of votes. Stockholders do not have cumulative voting rights.

Dividend Rights.    Subject to preferences that may be applicable to any then-outstanding preferred stock, holders of common stock are entitled to receive
ratably those dividends, if any, as may be declared from time to time by the board of directors out of legally available funds.

Liquidation Rights.    In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the net assets
legally available for distribution to stockholders after the payment of all of our debts and other liabilities and the satisfaction of any liquidation preference
granted to the holders of any then-outstanding shares of preferred stock.

Other Rights.    Holders of common stock have no preemptive, conversion or subscription rights and there are no redemption or sinking fund provisions
applicable to the common stock. The rights, preferences and privileges of the holders of common stock are subject to, and may be adversely affected by, the
rights of the holders of shares of any series of preferred stock.

Preferred Stock

21,822,301 shares of Series A-1 Preferred Stock and 16,391,397 shares of Series B Preferred Stock will automatically convert into 624,594 and 469,136 shares
of common stock, respectively, upon the closing of this offering (the "Preferred Stock Automatic Conversion"). The below is a summary of the terms of the
Preferred Stock prior to the offering.

Ranking.    With respect to rights on liquidation, winding up and dissolution, shares of Series A-1 Preferred Stock and Series B Preferred Stock rank pari passu
to each other and senior to all shares of common stock.

Voting Rights.    Shares of preferred stock vote together with the holders of common stock on an as-converted basis on all matters for which the holders of
common stock vote at any meeting of stockholders or act by written consent, except as required by law. Notwithstanding the foregoing, so long as at least
twenty-five percent (25%) of the Series B Preferred Stock collectively remains outstanding, we may not, either directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition to any other vote required by law or our
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certificate of incorporation) the written consent or affirmative vote of the holders of at least sixty-seven percent (67%) of the then outstanding shares of
Series B Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may be) together as a single class on an as-converted basis,
which approval shall not be unreasonably withheld, and any such act or transaction entered into without such consent or vote shall be null and void ab initio,
and of no force or effect:

(a)   the amend, alter or repeal any provision of our certificate of incorporation or bylaws in a manner adverse to the rights of the Series B Preferred
Stock;

(b)   create, or authorize the creation of, or issue or obligate itself to issue shares of, any additional class or series of capital stock unless the same ranks
junior to the Series B Preferred Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of our company, the
payment of dividends and rights of redemption, or increase the authorized number of shares of Series B Preferred Stock or increase the authorized
number of shares of any additional class or series of capital stock unless the same ranks junior to the Series B Preferred Stock with respect to the
distribution of assets on the liquidation, dissolution or winding up of our company, the payment of dividends and rights of redemption;

(c)   reclassify, alter or amend any security that is junior to the Series B Preferred Stock in respect of the distribution of assets on the liquidation,
dissolution or winding up of our company, the payment of dividends or rights of redemption, if such reclassification, alteration or amendment would
render such other security senior to or pari passu with the Series B Preferred Stock in respect of any such right, preference or privilege;

(d)   purchase or redeem (or permit any subsidiary to purchase or redeem) or pay or declare any dividend or make any distribution on, any shares of our
capital stock other than dividends or other distributions payable on the common stock solely in the form of additional shares of common stock or
repurchases of stock from former employees, officers, directors, consultants or other persons who performed services for us or any subsidiary in
connection with the cessation of such employment or service at a price per share and other terms approved by the board;

(e)   increase or decrease the authorized number of directors constituting the board of directors;

(f)    liquidate, dissolve or wind-up the business and affairs of our company, effect any merger or consolidation or any other deemed liquidation event
(as defined in the certificate of incorporation), consummate any public offering of common stock pursuant to an effective registration statement under
the Securities Act, or consent to any of the foregoing;

(g)   grant any lien or security interest in our assets, other than (i) purchase money liens or statutory liens of landlords, mechanics, materialmen,
workmen, warehousemen and other similarly persons arising in the ordinary course of business, (ii) security interests in trade accounts receivable
arising in the ordinary course of business, (iii) grants in connection with lines of credit with financial institutions or equipment leases or (iv) with the
prior approval of the board, including the director that was designated by the holders of the Series B Preferred Stock;

(h)   elect to change our company's status as a C corporation for United States federal tax purposes;

(i)    change our principal business, enter into a new line of business or exit our line of business as it existed on September 7, 2019 other than with the
prior approval of the board, including the director that was designated by the holders of the Series B Preferred Stock; or

(j)    enter into or be party to any transaction with any director, officer or employee of our company or any "associate" (as defined in Rule 12b-2
promulgated under the Exchange Act) of any such person other than (i) transactions resulting in payments to or by us in an amount less than $100,000
per year, (ii) transactions made in the ordinary course of business and pursuant to
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reasonable requirements of our business and on fair and reasonable terms that receive the prior approval of the board or (iii) with the prior approval of
the board, including the director that was designated by the holders of the Series B Preferred Stock;

Dividend Rights.    Holders of preferred stock shall be entitled to receive dividends equal, on an as-converted to common stock basis, to and in the same form
as dividends actually paid on shares of common stock when, as and if such dividends are paid on shares of common stock. No other dividends shall be paid on
shares of preferred stock.

Liquidation Rights.    In the event of any voluntary or involuntary liquidation, dissolution or winding up of our company or deemed liquidation event, the
holders of shares of preferred stock then outstanding shall be entitled to be paid out of the assets of our company available for distribution to its stockholders
before any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per share of preferred stock equal to the
applicable original issue price ($17.47 and $16.07 for the Series A-1 Preferred Stock and Series B Preferred Stock, respectively), plus all accrued and unpaid
dividends, if applicable, whether or not declared together with any other dividends declared but unpaid thereon. If upon any such liquidation, dissolution or
winding up or deemed liquidation event, the assets of our company available for distribution to its stockholders shall be insufficient to pay the holders of shares
of preferred stock the full amount to which they shall be entitled, the holders of shares of preferred stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full. After the payment of all preferential amounts required to be paid to the
holders of shares of preferred stock, the remaining assets available for distribution to stockholders shall be distributed among the holders of the shares of
preferred stock and common stock, pro rata based on the number of shares held by each such holder, treating for this purpose all such securities as if they had
been converted to common stock immediately prior to such liquidation, dissolution or winding up or deemed liquidation event. A "deemed liquidation event"
means, unless otherwise determined by the holders of at least a sixty-seven percent (67%) of the Series B Preferred Stock then outstanding (voting separately
as a class): (a) a merger or consolidation in which our company or a subsidiary is a constituent party and we issue shares pursuant to such merger or
consolidation, except any such merger or consolidation in which our shares of capital stock outstanding immediately prior to such merger or consolidation
continue to represent, or are converted into or exchanged for shares of capital stock that represent, immediately following such merger or consolidation, at least
a majority, by voting power, of the capital stock of (i) the surviving or resulting corporation; or (ii) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such merger or consolidation, the parent corporation of such surviving or resulting corporation; or
(b) the sale, lease, transfer, exclusive license or other disposition, in a single transaction or series of related transactions, by our company or any subsidiary of
all or substantially all the assets of our company and its subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or otherwise)
of one or more subsidiaries if substantially all of the assets of our company and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary.

Conversion Rights.    Each share of preferred stock is convertible at any time at the option of the holder at the then current conversion rate. In addition, upon
the closing of the sale of shares of common stock to the public in a firm-commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act resulting in at least $20,000,000 of net proceeds to us, all shares of preferred stock shall automatically be converted into
shares of common stock at the then effective conversion rate. All shares of Series A-1 preferred stock or Series B Preferred Stock shall also be automatically
converted into shares of common stock at then effective conversion rate upon the vote or written consent of the holders of at least sixty-seven percent (67%) of
the then outstanding shares of
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Series A-1 Preferred Stock or Series B Preferred Stock, as applicable, voting or consenting, as the case may be, as a single class and on an as-converted basis.
The conversion rate for the preferred stock is currently .0286 shares of common stock for each share of preferred stock, calculated by dividing the original
issue price of such share ($0.50 and $0.46 for the Series A-1 Preferred Stock and Series B Preferred Stock, respectively) by the conversion price per share then
in effect (currently $17.47 and $16.07 for the Series A-1 Preferred Stock and Series B Preferred Stock, respectively), which is subject to customary adjustments
in the event of any stock splits, stock dividends, mergers or reorganizations. Subject to certain exceptions, the conversion price is also subject to adjustment in
the event that we issue additional shares of common stock or shares convertible into common stock.

Other Rights.    Holders of preferred stock have no preemptive or subscription rights and there are no redemption or sinking fund provisions applicable to the
preferred stock.

Investors Rights Agreement

In connection with the Series B Preferred Stock financing, on September 7, 2019, we entered into an investors' rights agreement with the investors, pursuant to
which we provided the investors with certain demand registration rights. Pursuant to the investors' rights agreement and subject to certain exceptions set forth
therein, if at any time after the earlier of (i) five (5) years after the date of the agreement; or (ii) one hundred eighty (180) days after the effective date of a
registration statement for our initial underwritten public offering of our common stock under the Securities Act (which we refer to as an IPO), we receive a
request from holders of at least fifty percent (50%) of the securities held by the investors (which we refer to as the registrable securities) then outstanding if
prior to an IPO or at least twenty percent (20%) of the registrable securities then outstanding if after an IPO, that we file a Form S-1 registration statement with
respect to registrable securities with an anticipated aggregate offering price, net of certain selling expenses, of not less than $10,000,000, then we must (x)
within ten (10) days after the date such request is given, give notice thereof to all holders other than the initiating holders; and (y) as soon as practicable, and in
any event within sixty (60) days after the date such request is given by the initiating holders, file a Form S-1 registration statement under the Securities Act
covering all Registrable Securities that the initiating holders requested to be registered and any additional registrable securities requested to be included in such
registration by any other holders. In addition, if we propose to register any of our securities under the Securities Act in connection with the public offering of
such securities solely for cash (other than in certain excluded registrations), we must, at such time, promptly give each holder notice of such registration. Upon
the request of each holder given within twenty (20) days after such notice is given by us, we must cause to be registered all of the registrable securities that
each such holder has requested to be included in such registration. The registrable securities are being registered in the registration statement of which this
prospectus forms a part.

In addition, we agreed that we would not, without the prior written consent of the holders of not less than sixty- seven percent (67%) of the registrable
securities then outstanding, enter into any agreement with any other holder or prospective holder of any securities of that would allow such holder or
prospective holder (i) to include such securities in any registration unless, under the terms of such agreement, such holder or prospective holder may include
such securities in any such registration only to the extent that the inclusion of such securities will not reduce the number of the registrable securities of the
Series B investors that are included, or (ii) to initiate a demand for registration of any securities held by such holder or prospective holder; provided that this
limitation shall not apply to any additional Series B investor who becomes a party to the investors' rights agreement.

Warrants

As of the date of the prospectus, there are no warrants outstanding.
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Options

As of the date of this prospectus, there are options for the purchase of 624,868 shares of common stock outstanding under our 2017 Equity Incentive Plan with
a weighted average exercise price of $11.90 per share.

Restricted Stock Units

As of the date of this prospectus, there are 709,334 shares of common stock issuable upon the vesting of restricted stock units with a weighted-average grant
date fair value of $19.00 per share.

Transfer Agent and Registrar

We have appointed VStock Transfer, LLC, 18 Lafayette Place, Woodmere, NY 11598, telephone 212-828-8436, as the transfer agent for our common stock.

Anti-Takeover Effects of Provisions of Delaware State Law

Our Fourth Amended and Restated Certificate of Incorporation and our Second Amended and Restated Bylaws, both to be in effect immediately following this
offering, or our certificate of incorporation and our bylaws, include a number of provisions that could deter hostile takeovers or delay or prevent changes in
control of our board of directors or management team, including the following:

Board of Directors Vacancies.    Our bylaws authorize only our board of directors to fill vacant directorships, including newly created seats. In addition, the
number of directors constituting our board of directors will be permitted to be set only by a resolution adopted by a majority vote of our entire board of
directors. These provisions would prevent a stockholder from increasing the size of our board of directors and then gaining control of our board of directors by
filling the resulting vacancies with its own nominees. This will make it more difficult to change the composition of our board of directors and will promote
continuity of management.

Stockholder Action; Special Meeting of Stockholders.    A holder controlling a majority of our capital stock would not be able to amend our bylaws or remove
directors without holding a meeting of our stockholders called in accordance with our bylaws. Our bylaws further provide that special meetings of our
stockholders may be called only by our board of directors, the chairman of our board of directors, our president or chief executive officer, thus prohibiting a
stockholder from calling a special meeting. These provisions might delay the ability of our stockholders to force consideration of a proposal or for stockholders
controlling a majority of our capital stock to take any action, including the removal of directors.

Advance Notice Requirements for Stockholder Proposals and Director Nominations.    Our bylaws provide advance notice procedures for stockholders seeking
to bring business before our annual meeting of stockholders or to nominate candidates for election as directors at our annual meeting of stockholders. Our
bylaws will also specify certain requirements regarding the form and content of a stockholder's notice. These provisions might preclude our stockholders from
bringing matters before our annual meeting of stockholders or from making nominations for directors at our annual meeting of stockholders if the proper
procedures are not followed. We expect that these provisions may also discourage or deter a potential acquirer from conducting a solicitation of proxies to elect
the acquirer's own slate of directors or otherwise attempting to obtain control of our company.

No Cumulative Voting.    The Delaware General Corporation Law provides that stockholders are not entitled to cumulate votes in the election of directors
unless a corporation's certificate of incorporation provides otherwise. Our certificate of incorporation does not provide for cumulative voting.
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Issuance of Undesignated Preferred Stock.    Our board of directors will have the authority, without further action by our stockholders, to issue up to
60,000,000 shares of undesignated preferred stock with rights and preferences, including voting rights, designated from time to time by our board of directors.
The existence of authorized but unissued shares of preferred stock would enable our board of directors to render more difficult or to discourage an attempt to
obtain control of us by means of a merger, tender offer, proxy contest or other means.
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SHARES ELIGIBLE FOR FUTURE SALE 

Upon completion of this offering, we will have 8,006,099 shares of common stock issued and outstanding. All of the shares sold in this offering will be freely
transferable without restriction under the Securities Act unless purchased by one of our affiliates as that term is defined in Rule 144 under the Securities Act,
which generally includes directors, executive officers and 10% stockholders. Sales of substantial amounts of our shares in the public market could adversely
affect prevailing market prices of our shares.

All outstanding shares prior to this offering are "restricted securities" as that term is defined in Rule 144 and may be sold only if they are sold pursuant to an
effective registration statement under the Securities Act or an exemption from the registration requirements of the Securities Act such as those provided in
Rules 144 and 701 promulgated under the Securities Act, which rules are summarized below. Restricted shares may also be sold outside of the United States in
accordance with Regulation S under the Securities Act. This prospectus may not be used in connection with any resale of our shares acquired in this offering by
our affiliates.

Rule 144

In general, under Rule 144 of the Securities Act, a person or entity that has beneficially owned our common stock for at least six months and is not our
"affiliate" will be entitled to sell our common stock, subject only to the availability of current public information about us, and will be entitled to sell shares
held for at least one year without any restriction. A person or entity that is our "affiliate" and has beneficially owned our common stock for at least six months
will be able to sell, within a rolling three month period, the number of shares that does not exceed the greater of the following:

(i) 1% of the then outstanding common stock, which immediately after this offering will equal approximately 80,061 shares if the maximum
number of shares being offered by us are sold and all shares of Preferred Stock are converted to common stock; and 

(ii) the average weekly trading volume of our common stock on the Nasdaq Capital Market during the four calendar weeks preceding the date on
which notice of the sale is filed with the SEC.

Sales by affiliates under Rule 144 must be made through unsolicited brokers' transactions. They are also subject to manner of sale provisions, notice
requirements and the availability of current public information about us.

Rule 701

In general, under Rule 701 of the Securities Act as currently in effect, each of our employees, directors or consultants who purchases our common stock from
us pursuant to a compensatory stock or option plan or other written agreement relating to compensation is eligible to resell such common stock 90 days after
we become a reporting company under the Exchange Act in reliance on Rule 144, but without compliance with some of the restrictions, such as the holding
period, contained in Rule 144. However, the Rule 701 shares would remain subject to lock-up arrangements and would only become eligible for sale when the
lock-up period expires.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NON-U.S. HOLDERS OF THE COMPANY'S COMMON STOCK 

The following is a summary of the material U.S. federal income tax consequences to non-U.S. holders (as defined below) of the ownership and disposition of
the Company's common stock but does not purport to be a complete analysis of all the potential tax considerations relating thereto. This summary is based upon
the provisions of the Internal Revenue Code of 1986, as amended, or the Internal Revenue Code, Treasury regulations promulgated thereunder, administrative
rulings and judicial decisions, all as of the date hereof. These authorities may be changed, possibly retroactively, so as to result in U.S. federal income tax
consequences different from those set forth below. No ruling on the U.S. federal, state, or local tax considerations relevant to the Company's operations or to
the purchase, ownership or disposition of its shares, has been requested from the IRS or other tax authority. No assurance can be given that the IRS would not
assert, or that a court would not sustain, a position contrary to any of the tax consequences described below.

This summary also does not address the tax considerations arising under the laws of any non-U.S., state or local jurisdiction, or under U.S. federal gift and
estate tax laws, except to the limited extent set forth below. In addition, this discussion does not address tax considerations applicable to an investor's particular
circumstances or to investors that may be subject to special tax rules, including, without limitation:

• banks, insurance companies or other financial institutions, regulated investment companies or real estate investment trusts; 

• persons subject to the alternative minimum tax or Medicare contribution tax on net investment income; 

• tax-exempt organizations or governmental organizations; 

• controlled foreign corporations, passive foreign investment companies and corporations that accumulate earnings to avoid U.S. federal income
tax; 

• brokers or dealers in securities or currencies; 

• traders in securities that elect to use a mark-to-market method of accounting for their securities holdings; 

• persons that own, or are deemed to own, more than five percent of the Company's capital stock (except to the extent specifically set forth
below); 

• US expatriates and certain former citizens or long-term residents of the United States; 

• partnerships or entities classified as partnerships for U.S. federal income tax purposes or other pass- through entities (and investors therein); 

• persons who hold the Company's common stock as a position in a hedging transaction, "straddle," "conversion transaction" or other risk
reduction transaction or integrated investment; 

• persons who hold or receive the Company's common stock pursuant to the exercise of any employee stock option or otherwise as compensation;

• persons who do not hold the Company's common stock as a capital asset within the meaning of Section 1221 of the Internal Revenue Code; or 

• persons deemed to sell the Company's common stock under the constructive sale provisions of the Internal Revenue Code.

In addition, if a partnership or entity classified as a partnership for U.S. federal income tax purposes holds the Company's common stock, the tax treatment of a
partner generally will depend on the status
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of the partner and upon the activities of the partnership. Accordingly, partnerships that hold the Company's common stock, and partners in such partnerships,
should consult their tax advisors.

You are urged to consult your tax advisor with respect to the application of the U.S. federal income tax laws to your particular situation, as well as any
tax consequences of the purchase, ownership and disposition of the Company's common stock arising under the U.S. federal estate or gift tax rules or
under the laws of any state, local, non-U.S., or other taxing jurisdiction or under any applicable tax treaty.

Non-U.S. Holder Defined

For purposes of this discussion, you are a non-U.S. holder (other than a partnership) if you are any holder other than:

• an individual citizen or resident of the United States (for U.S. federal income tax purposes); 

• a corporation or other entity taxable as a corporation created or organized in the United States or under the laws of the United States, any state
thereof, or the District of Columbia; 

• an estate whose income is subject to U.S. federal income tax regardless of its source; or 

• a trust (x) whose administration is subject to the primary supervision of a U.S. court and which has one or more "U.S. persons" (within the
meaning of Section 7701(a)(30) of the Internal Revenue Code) who have the authority to control all substantial decisions of the trust or
(y) which has made a valid election to be treated as a U.S. person

Distributions

As described in "Dividend Policy," the Company has never declared or paid cash dividends on its common stock and does not anticipate paying any dividends
on its common stock in the foreseeable future. However, if the Company does make distributions on its common stock, those payments will constitute
dividends for U.S. tax purposes to the extent paid from the Company's current or accumulated earnings and profits, as determined under U.S. federal income
tax principles. To the extent those distributions exceed both the Company's current and its accumulated earnings and profits, they will constitute a return of
capital and will first reduce your basis in the Company's common stock, but not below zero, and then will be treated as gain from the sale of stock as described
below under "—Gain on Disposition of common stock."

Subject to the discussion below on effectively connected income, backup withholding and foreign accounts, any dividend paid to a non-U.S. holder generally
will be subject to U.S. withholding tax either at a rate of 30% of the gross amount of the dividend or such lower rate as may be specified by an applicable
income tax treaty. In order to receive a reduced treaty rate, a non-U.S. holder must provide us with an IRS Form W-8BEN, IRS Form W-8BEN-E, or other
appropriate version of IRS Form W-8 certifying qualification for the reduced rate. A non-U.S. holder of shares of the Company's common stock eligible for a
reduced rate of U.S. withholding tax pursuant to an income tax treaty may obtain a refund of any excess amounts withheld by timely filing an appropriate claim
for refund with the IRS. If the non-U.S. holder holds the stock through a financial institution or other agent acting on the non-U.S. holder's behalf, the non-U.S.
holder will be required to provide appropriate documentation to the agent, which then will be required to provide certification to the Company or its paying
agent, either directly or through other intermediaries.

Dividends received by a non-U.S. holder that are effectively connected with such non-U.S. holder's conduct of a U.S. trade or business (and, if required by an
applicable income tax treaty, attributable to a permanent establishment maintained by a non-U.S. holder in the United States) are generally exempt from the
withholding tax described above. In order to obtain this exemption, a non-U.S. holder must
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provide us with an IRS Form W-8ECI or other applicable IRS Form W-8 properly certifying such exemption. Such effectively connected dividends, although
not subject to withholding tax, are taxed at the same graduated rates applicable to U.S. persons, net of certain deductions and credits. In addition, if a non-U.S.
holder is a corporate non-U.S. holder, dividends received by such non-U.S. holder that are effectively connected with such non-U.S. holder's conduct of a U.S.
trade or business may also be subject to a branch profits tax at a rate of 30% or such lower rate as may be specified by an applicable income tax treaty. You
should consult your tax advisor regarding any applicable tax treaties that may provide for different rules.

Gain on Disposition of Common Stock

Subject to the discussion below regarding backup withholding and foreign accounts, a non-U.S. holder generally will not be required to pay U.S. federal
income tax on any gain realized upon the sale or other disposition of the Company's common stock unless:

• the gain is effectively connected with the non-U.S. holder's conduct of a U.S. trade or business (and, if required by an applicable income tax
treaty, the gain is attributable to a permanent establishment maintained by such non-U.S. holder in the United States); 

• the gain is effectively connected with the non-U.S. holder's conduct of a U.S. trade or business (and, if required by an applicable income tax
treaty, the gain is attributable to a permanent establishment maintained by such non-U.S. holder in the United States); 

• the non-U.S. holder's are a non-resident alien individual who is present in the United States for a period or periods aggregating 183 days or
more during the taxable year in which the sale or disposition occurs and certain other conditions are met; or 

• the Company's common stock constitutes a United States real property interest by reason of its status as a "United States real property holding
corporation," or USRPHC, for U.S. federal income tax purposes at any time within the shorter of (i) the five-year period preceding the non-U.S.
holder's disposition of the Company's common stock, or (ii) the non-U.S. holder's holding period for its common stock.

The Company believes that it is not currently and will not become a USRPHC for U.S. federal income tax purposes, and the remainder of this discussion so
assumes. However, because the determination of whether it is a USRPHC depends on the fair market value of its U.S. real property relative to the fair market
value of its other business assets, there can be no assurance that the Company will not become a USRPHC in the future. Even if it becomes a USRPHC,
however, as long as the Company's common stock is regularly traded on an established securities market, such common stock will be treated as U.S. real
property interests only if the non-U.S. holder's actually or constructively hold more than five percent of such regularly traded common stock at any time during
the shorter of (i) the five-year period preceding the non-U.S. holder's disposition of the Company's common stock, or (ii) the non-U.S. holder's holding period
for the Company's common stock.

Gains described in the first bullet point above, generally will be subject to U.S. federal income tax on a net income basis at the regular graduated U.S. federal
income tax rates, and a corporate non-U.S. holder described in the first bullet above also may be subject to the branch profits tax at a 30% rate, or such lower
rate as may be specified by an applicable income tax treaty. An individual non-U.S. holder described in the second bullet above, you will be required to pay a
flat 30% tax (or such lower rate specified by an applicable income tax treaty) on the gain derived from the sale, which gain may be offset by U.S. source capital
losses for the year (provided the non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses). You should consult any
applicable income tax or other treaties that may provide for different rules.
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Backup Withholding and Information Reporting

Generally, the Company must report annually to the IRS, regardless of whether any tax was withheld, the amount of dividends paid to a non-U.S. holder, the
non-U.S. holder's name and address and the amount of tax withheld, if any. A similar report will be sent to the non-U.S. holder. Pursuant to applicable income
tax treaties or other agreements, the IRS may make these reports available to tax authorities in the non-U.S. holder's country of residence.

Payments of dividends or of proceeds on the disposition of stock made to a non-U.S. holder may be subject to information reporting and backup withholding at
a current rate of 24% unless such non-U.S. holder establishes an exemption, for example, by properly certifying such non-U.S. holder's non-U.S. status on an
IRS Form W-8BEN, IRS Form W-8BEN-E, or another appropriate version of IRS Form W-8.

Backup withholding is not an additional tax; rather, the U.S. federal income tax liability of persons subject to backup withholding will be reduced by the
amount of tax withheld. If withholding results in an overpayment of taxes, a refund or credit may generally be obtained from the IRS, provided that the
required information is furnished to the IRS in a timely manner.

Foreign Account Tax Compliance

The Foreign Account Tax Compliance Act, or FATCA, imposes withholding tax at a rate of 30% on dividends on and gross proceeds from the sale or other
disposition of the Company's common stock paid to "foreign financial institutions" (as specially defined under these rules), unless such institution enters into
an agreement with the U.S. government to withhold on certain payments and to collect and provide to the U.S. tax authorities substantial information regarding
the U.S. account holders of such institution (which includes certain equity and debt holders of such institution, as well as certain account holders that are
foreign entities with U.S. owners) or otherwise establishes an exemption. FATCA also generally imposes a U.S. federal withholding tax of 30% on dividends
on and gross proceeds from the sale or other disposition of the Company's common stock paid to a "non-financial foreign entity" (as specially defined for
purposes of these rules) unless such entity provides the withholding agent with a certification identifying certain substantial direct and indirect U.S. owners of
the entity, certifies that there are none or otherwise establishes an exemption. The withholding provisions under FATCA generally apply to dividends on our
common stock, and under current transition rules, are expected to apply with respect to the gross proceeds from the sale or other disposition of the Company's
common stock on or after January 1, 2019. An intergovernmental agreement between the United States and an applicable foreign country may modify the
requirements described in this paragraph. Non-U.S. holders should consult their own tax advisors regarding the possible implications of this legislation on their
investment in the Company's common stock.

Each prospective investor should consult its own tax advisor regarding the particular U.S. federal, state and local and non-U.S. tax consequences of
purchasing, holding and disposing of the Company's common stock, including the consequences of any proposed change in applicable laws.
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UNDERWRITING 

ThinkEquity, a division of Fordham Financial Management, Inc. ("ThinkEquity") is acting as representative of the underwriters of this offering. We have
entered into an underwriting agreement dated            , 2020 with the representative. Subject to the terms and conditions of the underwriting agreement, we have
agreed to sell to each underwriter named below, and each underwriter named below has severally agreed to purchase from us, at the public offering price less
the underwriting discounts set forth on the cover page of this prospectus, the number of common shares listed next to its name in the following table:

The underwriters are committed to purchase all shares offered by us other than those covered by the over- allotment option described below, if any are
purchased. The obligations of the underwriters may be terminated upon the occurrence of certain events specified in the underwriting agreement. Furthermore,
pursuant to the underwriting agreement, the underwriters' obligations are subject to customary conditions, representations and warranties contained in the
underwriting agreement, such as receipt by the underwriters of officers' certificates and legal opinions.

The underwriters are offering the shares subject to prior sale, when, as and if issued to and accepted by them, subject to approval of legal matters by their
counsel, and other conditions. The underwriters reserve the right to withdraw, cancel or modify offers to the public and to reject orders in whole or in part.

The underwriters propose to offer the shares offered by us to the public at the public offering price set forth on the cover of the prospectus. After the shares are
released for sale to the public, the underwriters may change the offering price and other selling terms at various times.

Over-Allotment Option

We have granted the underwriters an over-allotment option. This option, which is exercisable for up to 45 days after the date of this prospectus, permits the
representative to purchase a maximum of 288,465 additional shares of common stock (15% of the shares sold in this offering) from us to cover over-allotments,
if any. If the representative exercises all or part of this option, it will purchase shares covered by the option at the public offering price per share that appears on
the cover page of this prospectus, less the underwriting discount. If this option is exercised in full, the total offering price to the public will be $            and the
total net proceeds, before expenses, to us will be $            .

Discount

The following table shows the public offering price, underwriting discounts and proceeds, before expenses, to us. The information assumes either no exercise
or full exercise by the underwriters of their over-allotment option.
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We have agreed to pay a non-accountable expense allowance to the underwriters equal to 1.0% of the gross proceeds received in this offering (excluding
proceeds received from exercise of the underwriters' over-allotment option).

We have paid an expense deposit of $35,000 to the representative for out-of-pocket-accountable expenses, which will be returned to us to the extent such out-
of-pocket accountable expenses are not actually incurred in accordance with FINRA Rule 5110(f)(2)(C).

In addition, we have agreed to reimburse the representative for fees and expenses of legal counsel to the underwriters in an amount not to exceed $100,000,
fees and expenses related to the use of book building, prospectus tracking and compliance software for the offering in the amount of $29,500, up to $15,000 for
background checks of our officers and directors, $10,000 for data services and communications expenses, $3,000 for the costs associated with bound volumes
of the public offering materials as well as commemorative mementos and lucite tombstones, and the out-of-pocket fees and expenses of the representative for
marketing and roadshows for the offering not to exceed $20,000.

We estimate that the total expenses of the offering payable by us, excluding the total underwriting discount and non-accountable expense allowance, will be
approximately $912,000.

Representative's Warrants

We have agreed to issue to the representative warrants to purchase up to a total of 96,155 shares of our common stock (5% of the aggregate number of shares of
common stock sold in this offering, excluding shares of common stock sold upon exercise of underwriters' the over-allotment option) (the "Representative's
Warrants"). The Representative's Warrants will be exercisable at a per share exercise price equal to 125% of the public offering price per share of the shares of
common stock sold in this offering. The Representative's Warrants are exercisable at any time, from time to time, in whole or in part, during the four and one
half year period commencing six months from the effective date of the registration statement related to this offering.

The Representative's Warrants and the shares of common stock underlying the Representative's Warrants have been deemed compensation by FINRA and are,
therefore, subject to a 180-day lock-up pursuant to FINRA Rule 5110(g)(1). The Representative or permitted assignees under such rule may not sell, transfer,
assign, pledge, or hypothecate the Representative's Warrants or the securities underlying the Representative's Warrants, nor will the representative engage in
any hedging, short sale, derivative, put, or call transaction that would result in the effective economic disposition of the Representative's Warrants or the
underlying shares of common stock for a period of 180 days from the effective date of the registration statement. Additionally, the Representative's Warrants
may not be sold, transferred, assigned, pledged, or hypothecated for a 180-day period following the effective date of the registration statement, except to any
underwriter and selected dealer participating in the offering and their bona fide officers or partners. The Representative's Warrants will provide for adjustment
in the number and price of the Representative's Warrants and the shares of common stock underlying the Representative's Warrants in the event of
recapitalization, merger, stock split, or other structural transaction, or a future financing undertaken by us.

Discretionary Accounts

The underwriters do not intend to confirm sales of the securities offered hereby to any accounts over which they have discretionary authority.

Lock-Up Agreements

Pursuant to certain "lock-up" agreements, we, our executive officers and directors and our stockholders, have agreed not to, without the prior written consent of
the representative, offer, sell,

168



Table of Contents

assign, transfer, pledge, contract to sell, or otherwise dispose of or announce the intention to otherwise dispose of, or enter into any swap, hedge or similar
agreement or arrangement that transfers, in whole or in part, the economic risk of ownership of, directly or indirectly, engage in any short selling of any
common stock or securities convertible into or exchangeable or exercisable for any common stock, whether currently owned or subsequently acquired, for a
period of 12 months from the date of this prospectus, in the case of our directors and officers, and 6 months from the date of this prospectus, in the case of our
other stockholders.

Right of First Refusal.

Subject to certain limited exceptions, until twelve (12) months after the closing of this initial public offering, ThinkEquity has a right of first refusal to act as
sole investment banker, sole book-runner and/or sole placement agent, at ThinkEquity's sole discretion, for each and every future public and private equity and
debt offering, including all equity-linked offerings, by us or any of our successors or subsidiaries during such 12-month period on terms customary to the
representative.

Indemnification

We have agreed to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, and to contribute to payments that the
underwriters may be required to make for these liabilities.

Electronic Offer, Sale and Distribution of Shares

A prospectus in electronic format may be made available on the websites maintained by one or more underwriters or selling group members, if any,
participating in this offering and one or more of the underwriters participating in this offering may distribute prospectuses electronically. The representative
may agree to allocate a number of shares to underwriters and selling group members for sale to their online brokerage account holders. Internet distributions
will be allocated by the underwriters and selling group members that will make internet distributions on the same basis as other allocations. Other than the
prospectus in electronic format, the information on the underwriters' websites is not part of, nor incorporated by reference into, this prospectus or the
registration statement of which this prospectus forms a part, has not been approved or endorsed by us or any underwriter in its capacity as underwriter, and
should not be relied upon by investors.

Stabilization

In connection with this offering, the underwriters may engage in stabilizing transactions, over-allotment transactions, syndicate-covering transactions, penalty
bids and purchases to cover positions created by short sales.

Stabilizing transactions permit bids to purchase securities so long as the stabilizing bids do not exceed a specified maximum, and are engaged in for the
purpose of preventing or retarding a decline in the market price of the securities while the offering is in progress.

Over-allotment transactions involve sales by the underwriters of securities in excess of the number of securities that underwriters are obligated to purchase.
This creates a syndicate short position which may be either a covered short position or a naked short position. In a covered short position, the number of
securities over- allotted by the underwriters is not greater than the number of securities that they may purchase in the over- allotment option. In a naked short
position, the number of securities involved is greater than the number of securities in the over-allotment option. The underwriters may close out any short
position by exercising their over-allotment option and/or purchasing securities in the open market.
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Syndicate covering transactions involve purchases of securities in the open market after the distribution has been completed in order to cover syndicate short
positions. In determining the source of securities to close out the short position, the underwriters will consider, among other things, the price of securities
available for purchase in the open market as compared with the price at which they may purchase securities through exercise of the over-allotment option. If
the underwriters sell more securities than could be covered by exercise of the over-allotment option and, therefore, have a naked short position, the position can
be closed out only by buying securities in the open market. A naked short position is more likely to be created if the underwriters are concerned that after
pricing there could be downward pressure on the price of the securities in the open market that could adversely affect investors who purchase in the offering.

Penalty bids permit the representative to reclaim a selling concession from a syndicate member when the securities originally sold by that syndicate member
are purchased in stabilizing or syndicate covering transactions to cover syndicate short positions.

These stabilizing transactions, syndicate covering transactions and penalty bids may have the effect of raising or maintaining the market price of our securities
or preventing or retarding a decline in the market price of our securities. As a result, the price of our securities in the open market may be higher than it would
otherwise be in the absence of these transactions. Neither we nor the underwriters make any representation or prediction as to the effect that the transactions
described above may have on the price of our securities. These transactions may be effected on the Nasdaq Capital Market, in the over-the-counter market or
otherwise and, if commenced, may be discontinued at any time.

Passive Market Making

In connection with this offering, underwriters and selling group members may engage in passive market making transactions in our common stock on the
Nasdaq Capital Market or on the OTCQB in accordance with Rule 103 of Regulation M under the Exchange Act, during a period before the commencement of
offers or sales of the securities and extending through the completion of the distribution. A passive market maker must display its bid at a price not in excess of
the highest independent bid of that security. However, if all independent bids are lowered below the passive market maker's bid, then that bid must then be
lowered when specified purchase limits are exceeded.

Other Relationships

Certain of the underwriters and their affiliates may provide in the future, various advisory, investment and commercial banking and other services to us in the
ordinary course of business, for which they may receive customary fees and commissions. However, we have not yet had, and have no present arrangements
with any of the underwriters for any further services.

Offer restrictions outside the United States

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered by this
prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or sold, directly or
indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any such securities be distributed or
published in any jurisdiction, except under circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons
into whose possession this prospectus comes are advised to inform themselves about and to observe any restrictions relating to this offering and the distribution
of this prospectus. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus in any
jurisdiction in which such an offer or a solicitation is unlawful.
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Australia

This prospectus is not a disclosure document under Chapter 6D of the Australian Corporations Act, has not been lodged with the Australian Securities and
Investments Commission and does not purport to include the information required of a disclosure document under Chapter 6D of the Australian Corporations
Act. Accordingly, (i) the offer of the securities under this prospectus is only made to persons to whom it is lawful to offer the securities without disclosure
under Chapter 6D of the Australian Corporations Act under one or more exemptions set out in section 708 of the Australian Corporations Act, (ii) this
prospectus is made available in Australia only to those persons as set forth in clause (i) above, and (iii) the offeree must be sent a notice stating in substance
that by accepting this offer, the offeree represents that the offeree is such a person as set forth in clause (i) above, and, unless permitted under the Australian
Corporations Act, agrees not to sell or offer for sale within Australia any of the securities sold to the offeree within 12 months after its transfer to the offeree
under this prospectus.

China

The information in this document does not constitute a public offer of the securities, whether by way of sale or subscription, in the People's Republic of China
(excluding, for purposes of this paragraph, Hong Kong Special Administrative Region, Macau Special Administrative Region and Taiwan). The securities may
not be offered or sold directly or indirectly in the PRC to legal or natural persons other than directly to "qualified domestic institutional investors."

European Economic Area and the United Kingdom

The information in this document has been prepared on the basis that all offers of securities will be made pursuant to an exemption under the
Directive 2003/71/EC ("Prospectus Directive"), as implemented in Member States of the European Economic Area (each, a "Relevant Member State") and the
United Kingdom, from the requirement to produce a prospectus for offers of securities.

An offer to the public of securities has not been made, and may not be made, in a Relevant Member State and the United Kingdom except pursuant to one of
the following exemptions under the Prospectus Directive as implemented in that Relevant Member State and the United Kingdom:

• to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized or regulated, whose corporate purpose
is solely to invest in securities; 

• to any legal entity that has two or more of (i) an average of at least 250 employees during its last fiscal year; (ii) a total balance sheet of more
than €43,000,000 (as shown on its last annual unconsolidated or consolidated financial statements) and (iii) an annual net turnover of more than
€50,000,000 (as shown on its last annual unconsolidated or consolidated financial statements); 

• to fewer than 100 natural or legal persons (other than qualified investors within the meaning of Article 2(1)(e) of the Prospectus Directive)
subject to obtaining the prior consent of the Company or any underwriter for any such offer; or 

• in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of securities shall result in a
requirement for the publication by the Company of a prospectus pursuant to Article 3 of the Prospectus Directive.

France

This document is not being distributed in the context of a public offering of financial securities (offre au public de titres financiers) in France within the
meaning of Article L.411-1 of the French Monetary
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and Financial Code (Code monétaire et financier) and Articles 211-1 et seq. of the General Regulation of the French Autorité des marchés financiers ("AMF").
The securities have not been offered or sold and will not be offered or sold, directly or indirectly, to the public in France.

This document and any other offering material relating to the securities have not been, and will not be, submitted to the AMF for approval in France and,
accordingly, may not be distributed or caused to distributed, directly or indirectly, to the public in France.

Such offers, sales and distributions have been and shall only be made in France to (i) qualified investors (investisseurs qualifiés) acting for their own account,
as defined in and in accordance with Articles L.411-2-II-2° and D.411-1 to D.411-3, D. 744-1, D.754-1 and D.764-1 of the French Monetary and Financial
Code and any implementing regulation and/or (ii) a restricted number of non-qualified investors (cercle restreint d'investisseurs) acting for their own account,
as defined in and in accordance with Articles L.411-2-II-2° and D.411-4, D.744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any
implementing regulation.

Pursuant to Article 211-3 of the General Regulation of the AMF, investors in France are informed that the securities cannot be distributed (directly or
indirectly) to the public by the investors otherwise than in accordance with Articles L.411-1, L.411-2, L.412-1 and L.621-8 to L.621-8-3 of the French
Monetary and Financial Code.

Ireland

The information in this document does not constitute a prospectus under any Irish laws or regulations and this document has not been filed with or approved by
any Irish regulatory authority as the information has not been prepared in the context of a public offering of securities in Ireland within the meaning of the Irish
Prospectus (Directive 2003/71/EC) Regulations 2005 (the "Prospectus Regulations"). The securities have not been offered or sold, and will not be offered, sold
or delivered directly or indirectly in Ireland by way of a public offering, except to (i) qualified investors as defined in Regulation 2(l) of the Prospectus
Regulations and (ii) fewer than 100 natural or legal persons who are not qualified investors.

Israel

The securities offered by this prospectus have not been approved or disapproved by the Israeli Securities Authority (the ISA), or ISA, nor have such securities
been registered for sale in Israel. The shares may not be offered or sold, directly or indirectly, to the public in Israel, absent the publication of a prospectus. The
ISA has not issued permits, approvals or licenses in connection with this offering or publishing the prospectus; nor has it authenticated the details included
herein, confirmed their reliability or completeness, or rendered an opinion as to the quality of the securities being offered. Any resale in Israel, directly or
indirectly, to the public of the securities offered by this prospectus is subject to restrictions on transferability and must be effected only in compliance with the
Israeli securities laws and regulations.

Italy

The offering of the securities in the Republic of Italy has not been authorized by the Italian Securities and Exchange Commission (Commissione Nazionale per
le Societ-$$-Aga e la Borsa, "CONSOB" pursuant to the Italian securities legislation and, accordingly, no offering material relating to the securities may be
distributed in Italy and such securities may not be offered or sold in Italy in a public
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offer within the meaning of Article 1.1(t) of Legislative Decree No. 58 of 24 February 1998 ("Decree No. 58"), other than:

• to Italian qualified investors, as defined in Article 100 of Decree no.58 by reference to Article 34-ter of CONSOB Regulation no. 11971 of
14 May 1999 ("Regulation no. 1197l") as amended ("Qualified Investors"); and 

• in other circumstances that are exempt from the rules on public offer pursuant to Article 100 of Decree No. 58 and Article 34-ter of Regulation
No. 11971 as amended.

Any offer, sale or delivery of the securities or distribution of any offer document relating to the securities in Italy (excluding placements where a Qualified
Investor solicits an offer from the issuer) under the paragraphs above must be:

• made by investment firms, banks or financial intermediaries permitted to conduct such activities in Italy in accordance with Legislative Decree
No. 385 of 1 September 1993 (as amended), Decree No. 58, CONSOB Regulation No. 16190 of 29 October 2007 and any other applicable
laws; and 

• in compliance with all relevant Italian securities, tax and exchange controls and any other applicable laws.

Any subsequent distribution of the securities in Italy must be made in compliance with the public offer and prospectus requirement rules provided under Decree
No. 58 and the Regulation No. 11971 as amended, unless an exception from those rules applies. Failure to comply with such rules may result in the sale of such
securities being declared null and void and in the liability of the entity transferring the securities for any damages suffered by the investors.

Japan

The securities have not been and will not be registered under Article 4, paragraph 1 of the Financial Instruments and Exchange Law of Japan (Law No. 25 of
1948), as amended (the "FIEL") pursuant to an exemption from the registration requirements applicable to a private placement of securities to Qualified
Institutional Investors (as defined in and in accordance with Article 2, paragraph 3 of the FIEL and the regulations promulgated thereunder). Accordingly, the
securities may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any resident of Japan other than Qualified Institutional
Investors. Any Qualified Institutional Investor who acquires securities may not resell them to any person in Japan that is not a Qualified Institutional Investor,
and acquisition by any such person of securities is conditional upon the execution of an agreement to that effect.

Portugal

This document is not being distributed in the context of a public offer of financial securities (oferta pública de valores mobiliários) in Portugal, within the
meaning of Article 109 of the Portuguese Securities Code (Código dos Valores Mobiliários). The securities have not been offered or sold and will not be
offered or sold, directly or indirectly, to the public in Portugal. This document and any other offering material relating to the securities have not been, and will
not be, submitted to the Portuguese Securities Market Commission (Comissăo do Mercado de Valores Mobiliários) for approval in Portugal and, accordingly,
may not be distributed or caused to distributed, directly or indirectly, to the public in Portugal, other than under circumstances that are deemed not to qualify as
a public offer under the Portuguese Securities Code. Such offers, sales and distributions of securities in Portugal are limited to persons who are "qualified
investors" (as defined in the Portuguese Securities Code). Only such investors may receive this document and they may not distribute it or the information
contained in it to any other person.
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Sweden

This document has not been, and will not be, registered with or approved by Finansinspektionen (the Swedish Financial Supervisory Authority). Accordingly,
this document may not be made available, nor may the securities be offered for sale in Sweden, other than under circumstances that are deemed not to require a
prospectus under the Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om handel med finansiella instrument). Any offering of
securities in Sweden is limited to persons who are "qualified investors" (as defined in the Financial Instruments Trading Act). Only such investors may receive
this document and they may not distribute it or the information contained in it to any other person.

Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange ("SIX") or on any other stock exchange or
regulated trading facility in Switzerland. This document has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a
or art. 1156 of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of
any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering material relating to the securities may be
publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering material relating to the securities have been or will be filed with or approved by any Swiss regulatory authority. In
particular, this document will not be filed with, and the offer of securities will not be supervised by, the Swiss Financial Market Supervisory Authority
(FINMA).

This document is personal to the recipient only and not for general circulation in Switzerland.

United Arab Emirates

Neither this document nor the securities have been approved, disapproved or passed on in any way by the Central Bank of the United Arab Emirates or any
other governmental authority in the United Arab Emirates, nor has the Company received authorization or licensing from the Central Bank of the United Arab
Emirates or any other governmental authority in the United Arab Emirates to market or sell the securities within the United Arab Emirates. This document does
not constitute and may not be used for the purpose of an offer or invitation. No services relating to the securities, including the receipt of applications and/or the
allotment or redemption of such shares, may be rendered within the United Arab Emirates by the Company.

No offer or invitation to subscribe for securities is valid or permitted in the Dubai International Financial Centre.

United Kingdom

Neither the information in this document nor any other document relating to the offer has been delivered for approval to the Financial Services Authority in the
United Kingdom and no prospectus (within the meaning of section 85 of the Financial Services and Markets Act 2000, as amended ("FSMA")) has been
published or is intended to be published in respect of the securities. This document is issued on a confidential basis to "qualified investors" (within the meaning
of section 86(7) of FSMA) in the United Kingdom, and the securities may not be offered or sold in the United Kingdom by means of this document, any
accompanying letter or any other document, except in circumstances which do not require the publication of a prospectus pursuant to section 86(1) FSMA.
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This document should not be distributed, published or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the
United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) received in connection with the issue or sale of the
securities has only been communicated or caused to be communicated and will only be communicated or caused to be communicated in the United Kingdom in
circumstances in which section 21(1) of FSMA does not apply to the Company. In the United Kingdom, this document is being distributed only to, and is
directed at, persons (i) who have professional experience in matters relating to investments falling within Article 19(5) (investment professionals) of the
Financial Services and Markets Act 2000 (Financial Promotions) Order 2005 ("FPO"), (ii) who fall within the categories of persons referred to in Article 49(2)
(a) to (d) (high net worth companies, unincorporated associations, etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated (together
"relevant persons"). The investments to which this document relates are available only to, and any invitation, offer or agreement to purchase will be engaged in
only with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.

Canada

The securities may be sold in Canada only to purchasers purchasing, or deemed to be purchasing, as principal that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario), and are permitted clients, as defined in National
Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the securities must be made in accordance with
an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws. Securities legislation in certain provinces or
territories of Canada may provide a purchaser with remedies for rescission or damages if this prospectus (including any amendment thereto) contains a
misrepresentation, provided that the remedies for rescission or damages are exercised by the purchaser within the time limit prescribed by the securities
legislation of the purchaser's province or territory. The purchaser should refer to any applicable provisions of the securities legislation of the purchaser's
province or territory for particulars of these rights or consult with a legal advisor. Pursuant to section 3A.3 of National Instrument 33-105 Underwriting
Conflicts (NI 33-105), the underwriters are not required to comply with the disclosure requirements of NI33-105 regarding underwriter conflicts of interest in
connection with this offering
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LEGAL MATTERS 

The validity of the shares of our common stock offered hereby will be passed upon for us by Sheppard, Mullin, Richter & Hampton LLP, New York, New
York. Venable, LLP, New York, New York has acted as counsel for the underwriters in connection with certain legal matters related to this offering.

EXPERTS 

The financial statements as of December 31, 2019 and 2018, and for each of the two years in the period ended December 31, 2019, included in this Prospectus
have been audited by Deloitte & Touche LLP, an independent registered public accounting firm, as stated in their report appearing herein. Such financial
statements are included in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION 

We have filed a registration statement, of which this prospectus is a part, on Form S-1 with the SEC relating to this offering. This prospectus does not contain
all of the information in the registration statement and the exhibits included with the registration statement. For further information pertaining to us and the
common stock to be sold in this offering, you should refer to the registration statement and its exhibits. References in this prospectus to any of our contracts,
agreements or other documents are not necessarily complete, and you should refer to the exhibits attached to the registration statement for copies of the actual
contracts, agreements or documents. You may read and copy the registration statement, the related exhibits and other material we file with the SEC at the SEC's
public reference room in Washington, D.C. at 100 F Street, Room 1580, N.E., Washington, D.C. 20549. You can also request copies of those documents, upon
payment of a duplicating fee, by writing to the SEC. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public reference
rooms. The SEC also maintains an internet site that contains reports, proxy and information statements and other information regarding issuers that file with the
SEC. The website address is http://www.sec.gov.

Upon the effectiveness of the registration statement, we will be subject to the informational requirements of the Exchange Act, and, in accordance with the
Exchange Act, will file reports, proxy and information statements and other information with the SEC. Such annual, quarterly and special reports, proxy and
information statements and other information can be inspected and copied at the locations set forth above. We also anticipate making these documents publicly
available, free of charge, on our website as soon as reasonably practicable after filing such documents with the SEC. Information on, or accessible through, our
website is not part of this prospectus.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Shareholders and the Board of Directors of Kiromic BioPharma, Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Kiromic BioPharma, Inc. and Subsidiary (the "Company") as of December 31, 2019 and
2018, the related consolidated statements of operations, changes in stockholders' equity, and cash flows for each of the two years in the period ended
December 31, 2019, and the related notes (collectively referred to as the "financial statements"). In our opinion, the financial statements present fairly, in all
material respects, the financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the
two years in the period ended December 31, 2019, in conformity with accounting principles generally accepted in the United States of America.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial
statements based on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States) (PCAOB)
and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of
the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. The Company is not required to have, nor
were we engaged to perform, an audit of its internal control over financial reporting. As part of our audits, we are required to obtain an understanding of
internal control over financial reporting but not for the purpose of expressing an opinion on the effectiveness of the Company's internal control over financial
reporting. Accordingly, we express no such opinion.

Our audits included performing procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and
performing procedures that respond to those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the
financial statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating
the overall presentation of the financial statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ Deloitte & Touche LLP

Houston, Texas

April 6, 2020 (June 25, 2020, as to the effects of the reverse stock split described in notes 2 and 12)

We have served as the Company's auditor since 2016.
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Kiromic BioPharma, Inc. and Subsidiary 

Consolidated Balance Sheets 

   

See accompanying notes to the consolidated financial statements
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December 31,

2019  
December 31,

2018  
Assets        
Current Assets:        

Cash and cash equivalents  $ 1,929,100 $ 384,300 
Unbilled receivables from granting agency   —  24,300 
Inventories   22,200  16,300 
Prepaid expenses and other current assets   89,100  135,300 

Total current assets   2,040,400  560,200 
Property and equipment, net   587,900  298,000 
Other assets   24,400  17,800 
Total Assets  $ 2,652,700 $ 876,000 
Liabilities and Stockholders' Equity:        
Current Liabilities:        

Accounts payable  $ 452,400 $ 219,100 
Accrued expenses and other current liabilities   221,300  372,600 
Deferred rent, current portion   —  19,000 

Total current liabilities   673,700  610,700 
Total Liabilities   673,700  610,700 
Commitments and contingencies (Note 7)        
Stockholders' Equity:        
Series A-1 Preferred Stock, $0.0001 par value: 24,000,000 shares authorized as of

December 31, 2019 and 2018; 21,822,301 and 20,886,782 shares issued and
outstanding as of December 31, 2019 and 2018, respectively   9,134,700  8,727,400 

Series B Preferred Stock, $0.0001 par value: 14,130,435 shares authorized as of
December 31, 2019; 9,869,659 shares issued and outstanding as of December 31, 2019   1,306,900  — 

Preferred Stock, $0.0001 par value: 21,869,565 shares authorized as of December 31,
2019; 0 shares issued and outstanding as of December 31, 2019   —  — 

Common stock: 300,000,000 shares authorized as of December 31, 2019 and 2018,
respectively; 2,863,812 and 2,862,093 shares issued and outstanding as of
December 31, 2019 and 2018, respectively   —  — 

Additional paid-in capital   13,965,000  10,237,600 
Accumulated deficit   (22,427,600)  (18,699,700)
Total Stockholders' Equity   1,979,000  265,300 
Total Liabilities and Stockholders' Equity  $ 2,652,700 $ 876,000 
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Kiromic BioPharma, Inc. and Subsidiary 

Consolidated Statements of Operations 

   

See accompanying notes to the consolidated financial statements

F-5

  Years Ended December 31,  
  2019  2018  
Operating expenses:        

Research and development  $ 1,201,700 $ 1,424,900 
General and administrative   2,503,700  1,757,700 

Total operating expenses   3,705,400  3,182,600 
Loss from operations   (3,705,400)  (3,182,600)
Other expense        

Interest expense   (22,500)  (633,100)
Other expense   (22,500)  (633,100)
Loss before income taxes   (3,727,900)  (3,815,700)
Income taxes   —  — 
Net loss  $ (3,727,900) $ (3,815,700)
Net loss per common share, basic and diluted  $ (1.39) $ (1.33)
Weighted average common shares outstanding, basic and diluted   2,862,809  2,862,093 

Pro forma net loss per common share, basic and diluted (unaudited)  $ (1.06)    
Pro forma weighted-average common shares outstanding, basic and diluted (unaudited)   3,532,917    



Table of Contents

Kiromic BioPharma, Inc. and Subsidiary 

Consolidated Statements of Changes in Stockholders' Equity 

   

See accompanying notes to the consolidated financial statements
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Series A-1 Preferred

Stock  
Series B Preferred

Stock  Common Stock        

  
Number of

Shares  Amount  

Number
of

Shares  Amount  

Number
of

Shares  Amount  

Additional
Paid-In
Capital  

Accumulated
Deficit  Total  

Balance at January 1, 2018   — $ —  — $ —  2,862,093 $ — $ 9,604,600 $ (14,884,000) $(5,279,400)
Issuance of Series A-1

Preferred Stock   2,007,000  900,000  —  —  —  —  —  —  900,000 
Conversion of convertible

promissory notes and
accrued interest into
Series A-1 Preferred Stock   18,879,782  7,827,400  —  —  —  —  —  —  7,827,400 

Stock compensation expense   —  —  —  —  —  —  633,000  —  633,000 
Net loss   —  —  —  —  —  —  —  (3,815,700)  (3,815,700)
Balance at December 31, 2018   20,886,782  8,727,400  —  —  2,862,093  —  10,237,600  (18,699,700)  265,300 
Conversion of convertible

promissory notes and
accrued interest into
Series A-1 Preferred Stock   935,519  407,300  —  —  —  —  —  —  407,300 

Issuance of Series B Preferred
Stock   —  —  9,782,609  1,056,300  —  —  —  —  1,056,300 

Series B Preferred Stock
discount amortization   —  —  —  210,600  —  —  (210,600)  —  — 

Warrants underlying Series B
Preferred Stock issuance   —  —  —  —  —  —  3,443,700  —  3,443,700 

Accretion and settlement of
Series B Preferred Stock
dividend   —  —  87,050  40,000  —  —  (40,000)  —  — 

Exercised stock options   —  —  —  —  1,719  —  11,400  —  11,400 
Stock compensation expense   —  —  —  —  —  —  522,900  —  522,900 
Net loss   —  —  —  —  —  —  —  (3,727,900)  (3,727,900)
Balance at December 31, 2019   21,822,301 $9,134,700  9,869,659 $1,306,900  2,863,812 $ — $13,965,000 $ (22,427,600) $ 1,979,000 
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Consolidated Statements of Cash Flows 

   

See accompanying notes to the consolidated financial statements

F-7

  Years Ended December 31,  
  2019  2018  
Cash flows from operating activities:        
Net loss  $ (3,727,900) $ (3,815,700)
Adjustments to reconcile net loss to net cash used for operating activities:        

Depreciation   87,500  80,900 
Stock compensation expense   522,900  633,000 
Non-cash interest   20,500  633,100 

Changes in operating assets and liabilities:        
Unbilled receivables from granting agency   24,300  (18,900)
Inventories   (5,900)  — 
Prepaid expenses and other current assets   46,200  212,500 
Other assets   (6,600)  (3,000)
Accounts payable   293,400  (4,400)
Accrued expenses and other current liabilities   (151,300)  149,400 
Interest payable   —  (363,400)
Deferred rent   (19,000)  (25,400)
Convertible promissory notes derivative liability   2,000  369,000 

Net cash used for operating activities   (2,913,900)  (2,152,900)
Cash flows from investing activities:        
Purchases of property and equipment   (302,700)  (137,300)

Net cash used for investing activities   (302,700)  (137,300)
Cash flows from financing activities:        
Proceeds from sale of convertible promissory notes   250,000  725,000 
Exercise of stock options   11,400  — 
Proceeds from Series A-1 Preferred Stock issuance   —  900,000 
Proceeds from Series B Preferred Stock issuance   4,500,000  — 

Net cash provided by financing activities   4,761,400  1,625,000 
Net change in cash and cash equivalents   1,544,800  (665,200)
Cash and cash equivalents:        
Beginning of year   384,300  1,049,500 
End of year  $ 1,929,100 $ 384,300 
Supplemental disclosures of non-cash investing and financing activities:        
Conversion of accounts payable into convertible promissory notes  $ 134,800 $ — 
Accretion and settlement of Series B Preferred Stock dividend  $ 40,000 $ — 
Accruals for property, plant, and equipment  $ 74,700 $ — 
Conversion of convertible promissory notes and accrued interest to Series A-1 Preferred

Stock  $ 407,300 $ 7,827,400 
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As of and for the Years Ended December 31, 2019 and 2018 

1. ORGANIZATION

Nature of Business

Kiromic BioPharma, Inc. and Subsidiary (the "Company") is a preclinical stage biopharmaceutical company formed under the Texas Business Organizations
Code in December 2012. On May 27, 2016, the Company converted from a Texas limited liability company into a Delaware corporation and changed its name
from Kiromic LLC to Kiromic Inc. On December 16, 2019, the Company amended and restated its certificate of incorporation charter to re-name the Company
Kiromic BioPharma, Inc.

The Company is focused on discovering, developing, and commercializing novel immune-oncology and small molecule therapy applications through its robust
product pipeline, which are in the pre initial new drug ("pre-IND") validation stages of the US Food and Drug Administration clinical trial process. Company
maintains offices in Houston, Texas. The Company has not generated any revenues to date.

The Company's wholly-owned subsidiary, GreenPlanet Pharma, Inc., operates an oral healthcare business. It has developed a mouthwash using a high quality,
safe, and natural ingredient formulation to provide effective symptomatic relief for a wide range of oral irritations and health concerns. This business is recently
formed and the product was recently developed. This business has not generated any revenues.

Going Concern—The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern,
which contemplates the realization of assets and the settlement of liabilities and commitments in the normal course of business.

The Company has incurred losses, negative cash flows from operations, and has not generated any revenues since its inception. In addition to incurring losses
from operations, the Company has primarily financed its operations with the proceeds from equity and debt financing arrangements. The Company's long-term
success is dependent upon its ability to successfully develop, commercialize and market its products, earn revenue, obtain additional capital when needed, and,
ultimately, to achieve profitable operations. Management expects to continue to incur additional substantial losses in the foreseeable future as a result of the
Company's research and development activities. The Company does not have sufficient cash on hand or available liquidity that can be utilized to fund future
operations for at least twelve months following the date the financial statements were available to be issued. Thus, there are conditions and events that raise
substantial doubt regarding the Company's ability to continue as a going concern.

The Company is seeking significant additional capital funding to develop our platform and Pre-IND product lines, additional hiring of scientific professionals
and other general and administrative employees, and clinical trials. However, there can be no assurance that such efforts will be successful or that, in the event
that they are successful, the terms and conditions of such financing will be favorable. Management has the ability to eliminate certain forecasted discretionary
costs that would not be in violation of the intended use of proceeds outlined in the Series B Preferred Stock purchase agreements. The Company has concluded
that management's plans are probable of being achieved to have the necessary funding to meet its working capital needs to continue operations for at least
twelve months following the date the consolidated financial statements were available to be issued. As a result, the Company has concluded that management's
plans are probable of being implemented and alleviate substantial doubt about the Company's ability to continue as a going concern.
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1. ORGANIZATION (Continued)

The financial statements do not include any adjustments related to the recoverability and classification of recorded asset amounts or the amounts and
classification of liabilities that might result from the outcome of this uncertainty.

NIH Grant—In August 2018, NIH, the primary agency of the US government responsible for biomedical and public health research, awarded a Phase I/II
grant to the Company in the amount of $2,235,000 for the development and non-clinical testing of a new anti-arteriosclerosis gene therapy delivered by
engineered adeno- associated viral vectors. Phase I of the grant approved amounts of $851,000 and which covered the period September 2018 through August
2019, entitled the Company to reimbursement for certain salaries and wages, materials and supplies, facilities and administrative costs, and fixed fees. Starting
in 2020, Phase II of the grant covers reimbursements for certain salaries and wages, materials and supplies, facilities and administrative costs, and fixed fees of
$1,384,000.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United States
("GAAP"). All intercompany balances were eliminated upon consolidation. Operating results for the year ended December 31, 2019 are not necessarily
indicative of results to be expected for any future year. On December 17, 2019, the Company completed a 1-for-10 reverse stock split of our outstanding
common stock. On June 17, 2020, the Company completed a 1-for-3.494 reverse stock split of our outstanding common stock. As a result of these stock splits,
the Company's issued and outstanding common stock decreased from 100,060,000 shares to 2,863,812 shares. Accordingly, unless otherwise noted, all share
and per share information has been restated to retroactively show the effect of this stock split.

Use of Estimates—The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
expenses during the reporting period. Actual results could differ from those estimates. Significant estimates include determination of the fair value of common
stock and related stock-based compensation, the fair value of convertible promissory notes and the related embedded derivative liability, warrants to purchase
common stock underlying shares of Series B Preferred Stock, and estimating services incurred by third-party service providers used to recognize research and
development expense.

Cash and Cash Equivalents—As of December 31, 2019 and 2018, cash and cash equivalents consisted entirely of cash on hand and bank deposits. The
Company considers all highly liquid instruments with remaining maturities at purchase of 90 days or less to be cash equivalents.

Unbilled Receivables from Granting Agency—Unbilled receivables include certain cost reimbursements owed to the Company resulting from a biomedical
research grant from the NIH. Direct costs subject to reimbursement are recorded only after actual expenses have been incurred while indirect costs are
calculated using the percentage-of-completion accounting method. Unbilled receivables represent qualified cost reimbursements for which reimbursement
which have not yet been requested from or
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As of and for the Years Ended December 31, 2019 and 2018

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

billed to the NIH due to the timing of the accounting invoicing cycle. The Company estimates the amount of probable credit losses from its existing unbilled
receivables in the form of an allowance for doubtful accounts. The Company determines the allowance for doubtful accounts based upon an aging of unbilled
receivables, historical experience, and management judgment. Unbilled receivable balances are reviewed individually for collectability. For the years ended
December 31, 2019 and 2018, the Company has not experienced any credit-related losses.

Concentrations of Credit Risk and Other Uncertainties—Financial instruments that potentially subject the Company to concentration of credit risk consist
of cash and cash equivalents. Substantially all of the Company's cash and cash equivalents were deposited in accounts at a small number of national financial
institutions.

Account balances may at times exceed federally-insured limits. The Company has not incurred losses related to these cash and cash equivalents deposited at
financial institutions and management believes that the Company is not exposed to significant credit risk due to the financial strength of the depository
institutions in which the cash is held.

The Company is subject to certain risks and uncertainties from changes in any of the following areas that the Company believes could have a material adverse
effect on future financial position or results of operations: the ability to obtain regulatory approval and market acceptance of, and reimbursement for, the
Company's product candidates; the performance of third-party clinical research organizations and manufacturers; protection of the intellectual property;
litigation or claims against the Company based on intellectual property, patent, product, regulatory or other factors; the Company's ability to attract and retain
employees necessary to support commercial success; and changes in the industry or customer requirements including the emergence of competitive products
with new capabilities.

The Company records receivables resulting from activities under its research grant from the NIH. Management believes that the Company is not exposed to
significant credit risk due to the financial strength of the granting agency.

Deposit—In connection with one of the Company's facility leases, a deposit is held by the lessor per the terms of the noncancelable agreement. The deposit has
been recorded as a long-term asset on the Company's consolidated balance sheets.

Inventories—Inventories consist entirely of finished products. The balances presented are stated at the lower of cost or market and is determined using the
first-in, first-out method. The Company's policy is to write down inventory that has become obsolete, inventory that has a cost basis in excess of its expected
net realizable value, and inventory quantity in excess of expected requirements. The estimate of write downs to inventory from obsolescence, costs in excess of
inventory net realizable value, and inventory quantity in excess of expected requirements is subjective and primarily dependent on the estimates of future
demand for a particular product. Adjustments generally increase as demand decreases due to market conditions and product life-cycle changes. As of
December 31, 2019 and 2018, no such adjustments have been recorded.

Property and Equipment—Property and equipment are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the
assets ranging from 1 to 8 years. Major replacements and improvements are capitalized as leasehold improvements, while general repairs and
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

maintenance are expensed as incurred. Estimated useful lives of leasehold improvements are the shorter of the remaining lease term or the estimated useful
economic life of the specific asset.

Estimated useful lives of property and equipment are as follows for the major classes of assets:

Internal Use Software Development Costs—The Company capitalizes certain costs incurred to develop internal use software. All costs incurred that relate to
planning and post-implementation phases of development are expensed as incurred. Costs incurred in the development and implementation phases are
capitalized and amortized over the estimated life of the software, generally five years. The Company capitalized software development costs of approximately
$20,000 and $121,500 for the years ended December 31, 2019 and 2018, respectively.

Impairment of Long-Lived Assets—The Company reviews its long-lived assets, including property and equipment, for impairment indicators. If indicators
are noted, the Company compares the carrying amount of the asset to its estimated undiscounted cash flows. If the carrying amount exceeds its estimated
undiscounted cash flows, an impairment loss is recognized to adjust the long-lived asset to fair value. There has been no impairment losses on the Company's
long-lived assets since inception.

Comprehensive Loss—Comprehensive loss includes net loss as well as other changes in stockholders' equity that result from transactions and economic
events other than those with stockholders. For all periods presented, there was no difference between net loss and comprehensive loss.

Income Taxes—The Company files federal and state income tax returns, utilizing the accrual basis of accounting. Income taxes are provided for the tax effects
of transactions reported in the financial statements and consist of taxes currently due and deferred taxes. Certain transactions of the Company may be subject to
accounting methods for income tax purposes, which differ from the accounting methods used in preparing these financial statements in accordance with GAAP.
Accordingly, the net income or loss of the Company reported for income tax purposes may differ from the balances reported for those same items in the
accompanying consolidated financial statements.

Deferred tax assets and liabilities are recognized for the future tax consequences attributable between the financial statement carrying amounts of existing
assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the years in which such temporary differences are expected to be recovered or settled. The Company records valuation allowances to reduce deferred income
tax assets to the amount that is more likely than not to be realized.

The Company records uncertain tax positions in accordance with ASC 740, Income Taxes, ("ASC 740") on the basis of a two-step process in which (1) the
Company determines whether it is more-likely-than-not that the tax positions will be sustained on the basis of the technical merits of the
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Lives
Laboratory Equipment  3 - 8
Leasehold improvements  1 - 7
Office Furniture, Fixtures, and Equipment  5
Software  5
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

position and (2) for those tax positions that meet the more-likely-than-not recognition threshold, the Company recognizes the largest amount of tax benefit that
is more than 50 percent likely to be realized upon ultimate settlement with the related tax authority. The Company recognizes interest and penalties related to
unrecognized tax benefits on the income tax expense line in the accompanying consolidated statements of operations. No such interest or penalties were
recognized during the years ended December 31, 2019 and 2018.

Research and Development Expense—The Company expenses research and development costs as incurred. Research and development expenses include
personnel and personnel-related costs, costs associated with the Company's pre-clinical development activities including costs of outside consultants and
contractors, the submission and maintenance of regulatory filings, equipment and supplies used in developing products prior to market approval and an
allocation of certain overhead costs such as facility and related expenses.

The Company accrues and expenses costs of services provided by contract research organizations ("CROs") in connection with preclinical studies and contract
manufacturing organizations ("CMOs") engaged to manufacture clinical trial material, costs of licensing technology, and costs of services provided by research
organizations and service providers. Upfront payments and milestone payments made for the licensing of technology are expensed as research and development
in the period in which they are incurred if the technology is not expected to have any alternative future uses other than the specific research and development
project for which it was intended. Nonrefundable advance payments for goods or services to be received in the future for use in research and development
activities are recorded as prepaid expenses. The prepaid amounts are expensed as the related goods are delivered or the services are performed rather than when
the payment is made.

Proceeds from Grants—During the years ended December 31, 2019 and 2018, the Company recognized $298,000 and $258,000, respectively, as reductions to
research and development expense within the consolidated statements of operations pursuant to its grant from the NIH.

Convertible Promissory Notes Derivative Liability—The Company has recorded an embedded derivative liability related to the discount on the per share
selling price the holders of the convertible promissory notes would receive at the time of conversion in connection with the Company's next equity financing
("Next Financing Close"). The embedded derivative liability is initially recorded at fair value, with gains and losses arising from changes in fair value
recognized in interest expense in the consolidated statements of operations at each period end while such instruments are outstanding. The embedded derivative
liability is valued using a probability weighted expected return model. See Note 6.

Upon repurchase of convertible promissory notes, ASC 470, Debt with conversion and other options, ("ASC 470") requires the Company to allocate total
settlement consideration, inclusive of transaction costs, amongst the liability components of the instrument based on the fair value of the liability component
immediately prior to repurchase. The difference between the settlement consideration allocated to the liability component and the net carrying value of the
liability component would be recognized as gain (loss) on extinguishment of debt in the consolidated statements of operations.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Fair Value Measurements—The carrying value of the Company's cash and cash equivalents, unbilled receivables from the granting agency, prepaid expenses
and other assets, accounts payable, accrued expenses and other current liabilities approximate their fair value due to their short-term nature.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. In estimating the fair value of an asset or a liability, the Company takes into account the characteristics of the asset or liability if market
participants would take those characteristics into account when pricing the asset or liability at the measurement date.

The Company accounts for financial instruments in accordance with ASC 820, Fair Value Measurements and Disclosures ("ASC 820"). ASC 820 establishes a
fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted
prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The
three levels of the fair value hierarchy under ASC 820 are described below:

Level 1—Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.

Level 2—Quoted prices in non-active markets or in active markets for similar assets or liabilities, observable inputs other than quoted prices, and inputs
that are not directly observable but are corroborated by observable market data.

Level 3—Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.

There were no changes in the fair value hierarchy levels during the years ended December 31, 2019 and 2018.

The Company's liabilities that were measured at fair value on a non-recurring and recurring basis converted into Series A-1 Stock as of December 31, 2019 and
December 31, 2018. Per ASC 820, the fair values of the convertible promissory notes are measured on a non-recurring basis at the relevant measurement date.
The fair value of convertible promissory notes embedded derivative liability is measured on a recurring basis at the end of each reporting period.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Rollforward of Level 3 Liabilities Measured at Fair Value on a Non-Recurring Basis:

Nonvested Stock Options—Pursuant to the Company's 2017 Stock Incentive Plan (the "Plan"), the Company has the ability to issue a variety of share-based
payments and incentives to members, employees, and non-employees through grants of nonvested stock options. The vesting conditions include annual,
monthly, and fully vested. Annual vesting conditions are for 4 years. Monthly vesting conditions range from 10 to 48 months. When nonvested options are
vested, they become exercisable over a 10 year period from grant date.

Stock-Based Compensation—The Company records stock compensation expense related to the Plan in accordance with ASC 718, Compensation—Stock
Compensation. The Company measures and recognizes stock compensation expense for all stock-based awards, including stock options, based on estimated
fair values recognized using the straight-line method over the requisite service period. The fair value of stock options is estimated on the grant date using the
Black-Scholes option-valuation model (the "Black-Scholes model"). The calculation of stock-based compensation expense requires that the Company make
assumptions and judgments about the variables used in the Black-Scholes model, including the fair value of the Company's common stock, expected term,
expected volatility of the underlying common stock, and risk-free interest rate. Forfeitures are accounted for when they occur.

The board of directors' approach to estimating the fair value of the Company's common stock includes utilizing methods outlined in the American Institute of
Certified Public Accountants' Practice Aid, Valuation of Privately- Held Company Equity Securities Issued as Compensation.
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December 31,

2019  
December 31,

2018  
Convertible promissory notes        

Beginning balance  $ — $ 5,737,000 
Amounts allocated to the embedded derivative liability at inception (at fair

value)   (21,000)  (8,000)
Conversions from accounts payable into convertible promissory notes   134,800  — 
Proceeds from issuances of convertible promissory notes   250,000  725,000 
Conversions into Series A-1 Stock   (363,800)  (6,454,000)
Ending balance  $ — $ — 

Rollforward of Level 3 Liabilities Measured at Fair Value on a
Recurring Basis:        

Convertible promissory note embedded derivative liability Beginning
balance  $ — $ 369,000 
Realized and unrealized gains and losses   2,000  167,000 
Fair value of embedded derivative liability at inception   21,000  8,000 
Amounts derecognized upon conversion of the related convertible

promissory notes   (23,000)  (544,000)
Ending balance  $ — $ — 
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The Company estimates the grant-date fair value of stock options using the Black-Scholes model and the assumptions used to value such stock options are
determined as follows:

Expected Term.    The expected term represents the period that the Company's stock options are expected to be outstanding. Due to limitations on the sale or
transfer of the Company's common stock as a privately held company, the Company does not believe its historical exercise pattern is indicative of the pattern it
will experience as a future publicly traded company. The Company has consequently used the Staff Accounting Bulletin ("SAB") No. 110, simplified method
to calculate the expected term, which is the average of the contractual term and vesting period. The Company plans to continue to use the SAB 110 simplified
method until it has sufficient trading history as a publicly traded company.

Risk-Free Interest Rate.    The Company bases the risk-free interest rate used in the Black-Scholes model on the implied yield available on US Treasury zero-
coupon issues with a term equivalent to that of the expected term of the stock options for each stock option group.

Volatility.    The Company determines the price volatility based on the historical volatilities of industry peers as it has no trading history for its common stock
price. The Company intends to continue to consistently apply this process using the same or a similar peer group of public companies, until a sufficient amount
of historical information regarding the volatility of its own common stock price becomes available, or unless circumstances change such that the identified peer
companies are no longer similar, in which case other suitable peer companies whose common stock prices are publicly available would be utilized in the
calculation.

Dividend Yield.    The expected dividend assumption is based on the Company's current expectations about its anticipated dividend policy. To date, the
Company has not declared any dividends and, therefore, the Company has used an expected dividend yield of zero.

Common Stock Valuations.    The fair value of the common stock underlying the Company's stock-based compensation grants has historically been determined
by the Company's board of directors, with input from management and third-party valuations. The Company believes that the board of directors has the
relevant experience and expertise to determine the fair value of the Company's common stock. Given the absence of a public trading market of the Company's
common stock, and in accordance with the American Institute of Certified Public Accountants Practice Aid, Valuation of Privately-Held Company Equity
Securities Issued as Compensation, the board of directors exercised reasonable judgment and considered numerous objective and subjective factors to
determine the best estimate of the fair value of the Company's common stock at each grant date. These factors include:

• valuations of the common stock performed by third-party specialists; 

• the prices, rights, preferences, and privileges of the Company's Series A-1 Preferred Stock and Series B Preferred Stock Series B Preferred
Stock relative to those of the Company's common stock; 

• lack of marketability of the common stock; 

• current business conditions and projections; 

• hiring of key personnel and the experience of management;
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

• the Company's stage of development; 

• likelihood of achieving a liquidity event, such as an initial public offering, a merger or acquisition of the Company given prevailing market
conditions, or other liquidation event; 

• the market performance of comparable publicly traded companies; and 

• the US and global capital market conditions.

In valuing the common stock, the board of directors determined the equity value of the Company's business using various valuation methods including
combinations of income and market approaches. The income approach estimates value based on the expectation of future cash flows that a company will
generate. These future cash flows are discounted to their present values using a discount rate derived from an analysis of the cost of capital of comparable
publicly traded companies in the Company's industry or similar business operations as of each valuation date and is adjusted to reflect the risks inherent in the
Company's cash flows. The market approach references actual transactions involving (i) the subject being valued, or (ii) similar assets and/or enterprises.

For each valuation, the equity value determined by the income and market approaches was then allocated to the common stock using either the option pricing
method ("OPM") or probability—weighted expected return model ("PWERM").

The option pricing method is based on the Black-Scholes option valuation model, which allows for the identification of a range of possible future outcomes,
each with an associated probability. The OPM is appropriate to use when the range of possible future outcomes is difficult to predict and thus creates highly
speculative forecasts. In general, while simple in its application, management did not use the OPM approach when considering allocation techniques for the
valuation of equity interests in early stage, privately held life science companies. Management determined that applying the OPM would violate the major
assumptions of the Black Scholes option valuation model approach. Additionally, the simulation approach can generally be reasonably approximated by a
scenario-based approach like the PWERM as described below.

PWERM involves a forward-looking analysis of the possible future outcomes of the enterprise. This method is particularly useful when discrete future
outcomes can be predicted at a relatively high confidence level with a probability distribution. Discrete future outcomes considered under the PWERM include
an initial public offering, as well as non- initial public offering market-based outcomes. Determining the fair value of the enterprise using the PWERM requires
the Company to develop assumptions and estimates for both the probability of an initial public offering liquidity event and stay private outcomes, as well as the
values the Company expects those outcomes could yield. Since February 2018, the Company has valued its common stock based on a PWERM.

Application of the Company's approach involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as those
regarding expected future revenue, expenses, and future cash flows, discount rates, market multiples, the selection of comparable companies, and the
probability of possible future events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact
valuations as of each valuation date and may have a material impact on the valuation of the common stock.
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For valuations after the completion of an initial public offering, the board of directors will determine the fair value of each share of underlying common stock
based on the closing price of the common stock as reported on the date of grant. Future expense amounts for any particular period could be affected by changes
in assumptions or market conditions.

Segment Data—The Company manages its operations as a single segment for the purposes of assessing performance and making operating decisions.

Reclassifications—Certain reclassifications have been made to the 2018 financial statements in order to conform to the 2019 presentation. Specifically,
inventory balances have now been separately presented from prepaid expenses and other current assets. There were no changes to previously reported
shareholders' equity or net loss as a result of the reclassifications.

Recently Issued Accounting Pronouncements—From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board
("FASB") or other standard setting bodies and adopted by the Company as of the specified effective date. Unless otherwise discussed, the impact of recently
issued standards that are not yet effective will not have a material impact on the Company's financial position, results of operations, or cash flows upon
adoption.

In February 2016, the FASB issued Accounting Standards Update ("ASU") No. 2016-02, Leases (Topic 842), which requires lessees to recognize the following
for all leases (with the exception of short-term leases) at the commencement date: a lease liability, which is a lessee's obligation to make lease payments arising
from a lease, measured on a discounted basis; and a right-of-use asset, which is an asset that represents the lessee's right to use, or control the use of, a specified
asset for the lease term. In July 2018, the FASB issued ASU 2018-11 to amend certain aspects of Topic 842. These amendments provide entities with an
additional (and optional) transition method to adopt Topic 842. Under this transition method, an entity initially applies the transition requirements in Topic 842
at that Topic's effective date with the effects of initially applying Topic 842 recognized as a cumulative effect adjustment to the opening balance of retained
earnings (or other components of equity or net assets, as appropriate) in the period of adoption. On October 16, 2019, the FASB changed the effective date of
this standard applicable to the Company as an emerging growth company to January 1, 2021. The Company is currently evaluating the potential impact of this
standard on its financial position, results of operations, and cash flows.

In March 2016, FASB issued ASU 2016-09, Stock Compensation—Improvements to Employee Share-Based Payment Accounting. On January 1, 2018, the
Company adopted the amendments to ASC 718, which simplify accounting for share based payment transactions. As part of the amendment, the Company has
elected to recognize the actual forfeitures by reducing the employee share-based compensation expense in the same period as the forfeitures occur. The
adoption did not result in a material impact on the Company's financial statements and related disclosures.

In June 2016, FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326). The amendments in ASU 2016-13 affect entities holding
financial assets and net investment in leases that are not accounted for at fair value through net income. The amendments affect loans, debt securities, trade
receivables, net investments in leases, off-balance-sheet credit exposures, reinsurance receivables, and any other financial assets not excluded from the scope
that have the contractual right to receive
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

cash. The amendments in ASU 2016-13 require a financial asset (or a group of financial assets) measured at amortized cost basis to be presented at the net
amount expected to be collected. The allowance for credit losses is a valuation account that is deducted from the amortized cost basis of the financial asset(s) to
present the net carrying value at the amount expected to be collected on the financial asset. On October 16, 2019, the FASB has changed the effective date of
this standard applicable to the Company as an emerging growth company to January 1, 2023. The Company is currently evaluating the potential impact of this
standard on its financial position, results of operations, and cash flows.

On January 1, 2018, the Company adopted ASU 2018-07, Improvements to Non-employee Share-Based Payment Accounting (Topic 718). This standard
expands the scope of Topic 718 to include share-based payment transactions for acquiring goods and services from non-employees. FASB clarified that Topic
718 does not apply to share-based payments used to effectively provide financing to the issuer or awards granted in conjunction with selling goods or services
to customers as part of a contract accounted for under ASC 606—Revenue from Contracts with Customers. Since the Company has not generated any revenue
to date, this adoption did not result in a material impact on the Company's consolidated financial statements and related disclosures.

On January 1, 2019, the Company adopted ASU 2016-15 (Topic 230), Classification of Certain Cash Receipts and Payments, a new standard providing
guidance on statement of cash flow classification on specific issues. The standard is effective for financial statements issued for fiscal periods beginning after
December 15, 2018. It is required to be applied on a retrospective approach. The Company determined that this standard had no impact on its financial
position, results of operations, and cash flows for the years ended December 31, 2019 and 2018, respectively.

3. NET LOSS PER COMMON SHARE

Basic and diluted net loss per common share is determined by dividing net loss less deemed dividends by the weighted-average common shares outstanding
during the period. For all periods presented, the common shares underlying the stock options, the common shares underlying the Series B Preferred Stock,
convertible promissory notes, and convertible preferred stock have been excluded from the calculation because their effect would be anti-dilutive. Therefore,
the weighted-average common shares
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3. NET LOSS PER COMMON SHARE (Continued)

outstanding used to calculate both basic and diluted loss per common shares are the same. The following table illustrates the computation of basic and diluted
earnings per share :

For the years ended December 31, 2019 and 2018, potentially dilutive securities excluded from the computations of diluted weighted-average common shares
outstanding were (in shares):

Unaudited Pro Forma Net Loss Per Common Share

Upon the closing of the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended, resulting in at least $20,000,000 of net proceeds to the Company, all shares of Series A-1 Preferred Stock and Series B
Preferred Stock shall automatically be converted into shares of common stock at the then effective conversion rate. In addition, the warrants to purchase shares
of common stock underlying Series B Preferred Stock were not considered in the calculation due to duration of the warrant vesting schedule in relation to
Series B Preferred Stock issuance dates. No warrants would be exercisable based on the issuance date of the Series B Preferred Stock. The vesting schedule of
the warrants is as follows:

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and 

• The remainder of the warrants beginning twelve months after the Listing Date.
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  Years Ended December 31,  
  2019  2018  
Net loss per common share, basic and diluted        
Net loss  $ (3,727,900) $ (3,815,700)
Less: Accretion and settlement of Series B Preferred Stock dividend   (40,000)  — 
Less: Series B Preferred Stock discount amortization   (210,600)  — 
Net loss attributable to common shareholders, basic and diluted  $ (3,978,500) $ (3,815,700)
Weighted average common shares outstanding, basic and diluted   2,862,809  2,862,093 

Net loss per common share, basic and diluted  $ (1.39) $ (1.33)

  2019  2018  
Options to purchase   75,405  61,785 
Series A-1 Preferred Stock   624,594  597,816 
Series B Preferred Stock   282,478  — 
Warrants underlying Series B Preferred Stock   839,784  — 

Total   1,822,261  659,601 
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3. NET LOSS PER COMMON SHARE (Continued)

The unaudited pro forma basic and diluted net loss per common share for the year ended December 31, 2019 has been prepared to give effect to adjustments
arising upon the completion of such public offering. The unaudited pro forma net loss attributable to common stockholders used in the calculation of unaudited
pro forma basic and diluted net loss per common share does not include any pro forma adjustments to net loss.

The unaudited pro forma basic and diluted weighted-average common shares outstanding used in the calculation of unaudited pro forma basic and diluted net
loss per common share for the year ended December 31, 2019 has been prepared to give effect, upon such a public offering, to the automatic conversion of all
outstanding shares of Series A-1 Preferred Stock and Series B Preferred Stock into common stock as if the proposed public offering had occurred January 1,
2019 for any shares issued and outstanding on December 31, 2018 and on the date of issuance for any shares issued during the year ended December 31, 2019.

Pro forma basic and diluted net loss per share attributable to common stockholders was calculated as follows:
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Year Ended
December 31,

2019  
Numerator:     

Net loss  $ (3,727,900)
Pro forma net loss—basic and diluted  $ (3,727,900)

Denominator:     
Weighted-average common stock outstanding—basic and diluted   2,862,809 
Pro forma adjustment to reflect automatic conversion of Series A-1 Preferred Stock to

common stock upon the completion of the proposed initial public offering   608,014 
Pro forma adjustment to reflect automatic conversion of Series B Preferred Stock to

common stock upon the completion of the proposed initial public offering   62,094 
Pro forma weighted-average common stock outstanding—basic and diluted   3,532,917 
Pro forma net loss per common share—basic and diluted  $ (1.06)
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4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following at December 31:

Depreciation expense was $87,500 and $80,900 for the years ended December 31, 2019 and 2018, respectively. Depreciation expense is recorded within
general and administrative operating expenses on the consolidated statements of operations.

5. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following at December 31:

6. CONVERTIBLE PROMISSORY NOTES

Starting in June 2016, the Company sold convertible promissory notes to certain investors to help finance its operations. The convertible promissory notes were
in amounts ranging from $12,500 to $500,000, earning annual interest between 6% and 17% and all maturing either on June 1, 2019, January 2, 2020, or
June 30, 2020 (the "Maturity Date").

The convertible promissory notes were convertible into shares issued in the Company's Next Financing Close by dividing the total amount of convertible
promissory notes, plus accrued interest (the "Balance") by the applicable conversion price, as defined in the convertible promissory notes. If the convertible
promissory notes have not been converted, the Balance shall be payable in full if the Company consummates a change of control transaction. If there has not
been a Next Financing Close or a change in control by the Maturity Date, then at the noteholders' option, the Company shall either repay the Balance then
outstanding or convert into the Company's common stock at a set conversion price then in effect, as defined in the convertible promissory notes.

The estimated fair value of the conversion discount related embedded derivative was determined using a probability-weighted expected return model. The
probability of a Next Financing Close occurring prior to the Maturity Date was determined to be 55% during the years ended December 31, 2019 and
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  2019  2018  
Equipment  $ 488,800 $ 158,000 
Leasehold improvements   302,700  282,600 
Office furniture, fixtures, and equipment   16,600  10,100 
Software   141,500  121,500 

  949,600  572,200 
Less: Accumulated depreciation   (361,700)  (274,200)

Total  $ 587,900 $ 298,000 

  2019  2018  
Accrued consulting and outside services  $ 221,300 $ 221,300 
Accrued compensation   —  145,000 
Accrued other   —  6,300 

Total  $ 221,300 $ 372,600 
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6. CONVERTIBLE PROMISSORY NOTES (Continued)

2018. The net present value of the conversion discount related embedded derivative was measured using a discount rate of 25% as of December 31, 2019 and
50% as of December 31, 2018. Below is a table that outlines the initial value of issuances and the bifurcated embedded derivative liability during the years
ended December 31:

On August 15, 2019, each holder of convertible promissory notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then
outstanding into shares of Series A-1 Preferred Stock. See Note 8 for further details. No additional convertible promissory notes were issued for the year ended
December 31, 2019 following the conversion on August 15, 2019.

On December 20, 2018, the Company closed the capital raise of Series A-1 Preferred Stock, which qualified as the Next Financing Close. In accordance with
the convertible promissory notes, all of the convertible promissory notes were converted into Series A-1 Preferred Stock. See Note 8 for further details. No
additional convertible promissory notes were issued for the year ended December 31, 2018 following the conversion on December 20, 2018.

7. COMMITMENTS AND CONTINGENCIES

Facility Lease Agreements—The Company leases its premises in Houston, Texas under a noncancelable operating lease expiring in May 2021. The lease
renewal which occurred in 2019 resulted in an expansion to the lease of approximately 4,100 square feet. The Company may extend this lease for up to two
years. The total lease payments per month will be $21,353 beginning January 1, 2020. The Company records rent expense on a straight-line basis over the term
of the respective leases.
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  2019  2018  
Convertible promissory notes- issuances  $ 250,000 $ 725,000 
Conversion of accounts payable into convertible promissory notes   134,800  — 
Total issuances and conversions into convertible promissory notes   384,800  725,000 

Embedded derivative liability        
Initial fair value upon issuance of convertible promissory notes   21,000  271,000 
Change in fair value   2,000  273,000 
Converted embedded derivative liability into Series A-1 Preferred Stock   (23,000)  (544,000)

Embedded derivative liability balance at December 31  $ — $ — 
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7. COMMITMENTS AND CONTINGENCIES (Continued)

As of December 31, 2019, future minimum commitments under facility lease agreements were as follows:

Annual rent expense for the facility lease agreements was $129,100 and $156,700 for the years ended December 31, 2019 and 2018, respectively, and is
included as an allocation between research and development and general and administrative expense in the consolidated statements of operations.

License Agreements—The Company has entered into a number of licensing arrangements for various intellectual property and licensed patent rights for
technologies being developed for commercial sale. As part of these arrangements, the Company is subject to contingent milestone payments in accordance with
agreed-upon development objectives, as well as future royalty payments on product sales of the underlying assets. As of December 31, 2019 and 2018, the
Company has not incurred any milestone or royalty liabilities related to these license agreements.

Legal Proceedings—In the normal course of business, the Company may have various claims in process and other contingencies. The Company regularly
assesses all contingencies and believes, based on information presently known, the Company is not involved in any matters that would have a material effect on
the Company's financial position.

8. STOCKHOLDERS' EQUITY

Third Amended and Restated Certificate of Incorporation

On December 16, 2019, the Company amended and restated its certificate of incorporation,

The amendments to the Charter are the following:

(i) Change the name of the Company to "Kiromic BioPharma, Inc.", 

(ii) 1-for-10 reverse split of the Company's outstanding shares of Common Stock. Shares of common stock have been retrospectively revised to
reflect the reverse split, 

(iii) Increase the Company's authorized Preferred Stock to 60,000,000 shares, 

(iv) Change the par value of the Preferred Stock, from $0.01 to $0.0001 per share

Following the amendments to the Charter, the Company had 21,869,565 remaining shares of Preferred Stock authorized for issuance. The total authorized
60,000,000 Preferred Stock shares was reduced by 24,000,000 shares designated as Series A-1 Preferred Stock and 14,130,435 shares designated as Series B
Preferred Stock.

Common Stock—From inception in December 2012 through May 2016, the Company raised proceeds from capital contributions for common stock at a $0.001
par value, net of redemptions, totaling
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  Amount  
2020   256,200 
2021   85,400 

Total  $ 341,600 
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8. STOCKHOLDERS' EQUITY (Continued)

$6,214,800. When the Company converted from Kiromic, LLC to Kiromic, Inc., the shares converted from two classes to a single class of common stock. At
the time of conversion, the par value on the two classes of common stock eliminated, and the par value of common stock transferred entirely into additional
paid-in capital. Other than from proceeds for the exercise of vested stock options, there were no additional raises from common stock that occurred in the years
ended December 31, 2019 or 2018.

The Company authorized shares of 300,000,000 as of December 31, 2019 and 2018, respectively. The certificate of incorporation authorizing 600,000,000
shares was dated May 27, 2016. The Company amended its certificate of incorporation on December 20, 2018 to reduce the number of authorized shares. As of
December 31, 2019 and 2018, the Company issued 2,863,812 and 2,862,093 shares of common stock, respectively.

Each holder of outstanding shares of common stock shall be entitled to one vote in respect of each share. The number of authorized shares of common stock
may be increased or decreased by the affirmative vote of a majority of the outstanding shares of common stock and preferred stock voting together as a single
class.

The Company has never paid dividends and has no plans to pay dividends on common stock. As of December 31, 2017, the Company adopted a stock option
plan. On September 25, 2019, the board of directors approved an additional 286,205 shares to be reserved and authorized under the Plan. This approval
increased the total number of authorized shares from 20,000,000 to 30,000,000. After the stock splits, the total number of authorized shares was updated to
858,615.

There were 258,813 shares and 51,892 shares available for issuance as of December 31, 2019 and 2018, respectively (see Note 9). In the year ended
December 31, 2019, option grantees exercised their option to purchase 1,719 shares of common stock for $6.64 per share for proceeds of $11,400. No options
were exercised in 2018.

Series A-1 Preferred Stock—Between June 8, 2018 and August 14, 2018, the Company entered into agreements to issue preferred stock and received advances
of $900,000. The advances received under the agreements were recorded as liabilities until the preferred stock was issued and bore interest at a rate of 6.5%.
The agreements were amended on September 10, 2018, when, in exchange for additional preferred stock to be issued, the advances no longer bore interest. On
December 20, 2018, 2,032,749 shares of Series A-1 Preferred Stock were issued for the $912,800, representing the advances received and accrued interest
through September 10, 2018.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or the occurrence of a liquidation the holders of the shares
of Series A-1 Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for distribution to its stockholders, before
any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per share equal to $0.50, the Original Issue Price.

On matters submitted to a vote of the stockholders of the Company, Series A-1 Preferred Stock and common stock (see above) vote together as one class, with
the vote of the Series A-1 Preferred Stock on an as-converted basis. Each holder of Series A-1 Preferred Stock shall have a number of votes equal to the shares
of common stock into which the shares of Series A-1 Preferred Stock held by such holder are then convertible.
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With respect rights on liquidation, winding up and dissolution, shares of Series A-1 Preferred Stock rank senior to all shares of common stock.

Each share of Series A-1 Preferred Stock is convertible at any time at the option of the holder at the then current conversion rate. In addition, upon the closing
of the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the Securities Act resulting
in at least $20,000,000 of net proceeds to the Company, all shares of preferred stock shall automatically be converted into shares of common stock at the then
effective conversion rate.

Series B Preferred Stock—On September 13, 2019, the Company amended and restated its certificate of incorporation to authorize the issuance of up to
14,130,435 shares of Series B Preferred Stock. On September 13, 2019, the Company sold 7,608,696 shares of Series B Preferred Stock for $3,500,000. On
November 13, 2019, the Company issued an additional 2,173,913 shares of Series B Preferred Stock for $1,000,000. In connection with the sale of the Series B
Preferred Stock, each investor was issued warrants to purchase 0.3 shares of common stock for each share of Series B Preferred Stock purchased at a price of
$0.001 per share of common stock ("Warrants"). See below for further details.

Until the effective date of the Charter, shares of Series B Preferred Stock had accrued unpaid dividends at an annual rate of 6% per share. The amended and
restated certificate of incorporation eliminated the clause requiring the dividend accrual. In addition, on December 6, 2019, the Series B Preferred Stock
investors voted in favor of forfeiting all accrued and unpaid dividends, along with all future dividends. In exchange, the Company issued 87,050 shares of
Series B Preferred Stock to the investors. The Company treated this transaction as accretion and settlement of a Series B Preferred Stock dividends in the
amount of $40,000. Accordingly, additional paid-in capital was reduced by $40,000.

The Series B Preferred Stock conversion price shall initially be equal to the Series B Preferred Stock Original Issue Price of $0.46 per share divided by the rate
at which shares of Series B Preferred Stock may be converted into shares of common stock. The holders of the Series B Preferred Stock held a special
redemption right. In the event the Company had not filed an initial registration statement with the United States Securities and Exchange Commission and
submitted an application to be listed on the Nasdaq Stock market on or prior to November 15, 2019, subject to Delaware law governing distributions to
stockholders and the Company's ability to redeem its shares, all or part of the shares of Series B Preferred Stock held by any holder of record as of such date of
shares of Series B Preferred Stock with an aggregate purchase price of at least $1,000,000 shall thereafter be redeemable at the option of such holders of record
commencing any time on or after November 16, 2019 at a price equal to the purchase price paid for such shares plus all unpaid dividends accrued on such
shares. Also, in the event that the Company was not ultimately approved for listing on a Nasdaq Stock Market tier lower than the Nasdaq Global Select Market,
the special redemption right would remain in effect and may have been exercisable on any date thereafter. If the Company was unable to execute a redemption
upon request of a holder, interest would accrue on the shares at rate of 14.6%, or warrants underlying the shares would be exercisable and the fair market value
of the shares of common stock received in connection therewith would be treated as payment in exchange for the shares of Series B Preferred Stock submitted
for redemption by such holder.
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On November 12, 2019 and November 13, 2019, the Series B Preferred Stock investors signed waivers, which provided consent to the Company to eliminate
the special redemption right. When the Company amended and restated the Charter on December 16, 2019, the special redemption right provision was
eliminated.

The elimination of the special redemption right allows for permanent equity classification for the Series B Preferred Stock. Since the Warrants are equity
classified, the Company allocated the relative fair value of the cash proceeds between the Series B Preferred Stock and the Warrants. The fair value of the
Warrants is offset by a contra account, which is classified as a discount to the Series B Preferred Stock. The discount is amortized using the effective interest
method at an effective interest rate of 28% per annum. Below is a table that outlines the initial value of issuances allocated to Series B Preferred Stock and the
Series B Preferred Stock discount amortized during the year ended December 31, 2019:

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or the occurrence of a liquidation, the holders of the shares
of Series B Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for distribution to its stockholders, before
any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per share equal to $0.46, the Original Issue Price.

On matters submitted to a vote of the stockholders of the Company, Series B Preferred Stock, Series A-1 Preferred Stock, and common stock (see below) vote
together as one class, with the vote of the Series B Preferred Stock on an as-converted basis. Each holder of Series B Preferred Stock shall have a number of
votes equal to the shares of common stock into which the shares of Series B Preferred Stock held by such holder are then convertible.

With respect rights on liquidation, winding up and dissolution, shares of Series B Preferred Stock rank senior to all shares of common stock, but not senior to
Series A-1 Preferred Stock.

Each share of Series B Preferred Stock is convertible at any time at the option of the holder at the then current conversion rate. In addition, upon the closing of
the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the Securities Act resulting in
at least $20,000,000 of net proceeds to the Company, all shares of preferred stock shall automatically be converted into shares of common stock at the then
effective conversion rate.

Conversion of Convertible Promissory Notes—On December 20, 2018, the Company's certificate of incorporation was amended to authorize 24,000,000
shares Series A-1 Preferred Stock. This amendment qualified as the Next Financing Close with respect to the convertible promissory notes. Therefore, the
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December 31,

2019  
Series B Preferred Stock proceeds  $ 4,500,000 
Series B Preferred Stock discount   (3,443,700)
Series B Preferred Stock discount amortization   210,600 
Accretion and settlement of Series B Preferred Stock dividend   40,000 
Series B Preferred Stock ending balance  $ 1,266,900 
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outstanding principal and accrued interest was converted into Series A-1 Preferred Stock. At the time of conversion, outstanding principal and accrued interest
of the convertible promissory notes totaled $7,541,600. Per the convertible promissory notes, the conversion price was $0.40. Accordingly, 18,854,033 shares
were issued to convert the outstanding principal and accrued interest into Series A-1 Preferred Stock.

On August 15, 2019, each holder of convertible promissory notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then
outstanding into shares of Series A-1 Preferred Stock. At the time of conversion, outstanding principal and accrued interest of the convertible promissory notes
totaled $405,300. Per the convertible promissory notes, the notes containing a $250,000 principal balance with a 17% coupon rate had a conversion price of
$0.43. Additionally, the Company settled an accounts payable with a vendor by issuing a convertible promissory note in the amount of $134,800 with a 6%
coupon rate, with a conversion rate of $0.43. Accordingly, 935,519 shares were issued to convert the outstanding principal and accrued interest into Series A-1
Preferred Stock.

Warrants Underlying Series B Preferred Stock—In connection with the sale of the Series B Preferred Stock, each investor was issued warrants to purchase
0.0859 shares of common stock for each share of Series B Preferred Stock purchased at a price of $0.003494 per share of common stock ("Warrants"). The
Warrants become exercisable in accordance with the schedule set forth below following completion by the Company of an initial public offering and thereafter
may be exercised at any time prior to expiration ten years from the date of issuance.

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and 

• The remainder of the warrants beginning twelve months after the Listing Date.

As of December 31, 2019, the Company sold 9,782,609 shares of Series B Preferred Stock, which contained 839,952 underlying warrants to purchase common
stock based on the exercise price and vesting schedule outlined above. These warrants are equity classified and the fair value of $3,233,000 is reflected as
additional paid-in capital.

The Black-Scholes option-pricing model was used to estimate the fair value of the warrants with the following weighted-average assumptions for the years
ended December 31, 2019:
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December 31,

2019
Risk-free interest rate  1.54% - 1.88%
Expected volatility  71.95% - 72.20%
Expected life (years)  10.00
Expected dividend yield  0%
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2017 Stock Incentive Plan

In January 2017, the Company's board of directors approved the adoption of the Plan. The Plan permits the Company to grant up to 858,615 shares of the
Company's common stock awards, including incentive stock options; non-statutory stock options; and conditional share awards to employees, directors, and
consultants of the Company. All granted shares that are canceled, forfeited, or expired are returned to the Plan and are available for grant in conjunction with
the issuance of new common stock awards. Stock options granted are exercisable over a maximum term of 10 years from the date of grant and generally vest
over an agreed service period.

The Black-Scholes option-pricing model was used to estimate the fair value of stock options with the following weighted-average assumptions for the years
ended December 31:

The fair value of the common shares underlying the stock options has historically been determined by the board of directors, with input from management.
Because there was no public market for Company's common shares, the board of directors determined the fair value of the common shares at the time of grant
of the stock option by considering a number of objective and subjective factors, including important developments in the Company's operations, third-party
valuations performed, sales of Series A-1 Preferred Stock, sales of Series B Preferred Stock, actual operating results and financial performance, the conditions
in the biotechnology industry and the economy in general, the stock price performance and volatility of comparable public companies, and the lack of liquidity
of the Company's common shares, among other factors.

9. STOCK-BASED COMPENSATION (Continued)

The following table summarizes the activity for all stock options outstanding at December 31 under the Plan:
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  2019  2018
Risk-free interest rate  1.60% - 2.92%  2.24% - 2.92%
Expected volatility  72.29% - 78.16%  74.54% - 78.16%
Expected life (years)  4.93 - 6.07  4.93 - 6.01
Expected dividend yield  0%  0%

  2019  2018  

  Shares  

Weighted
Average

Exercise Price  Shares  

Weighted
Average

Exercise Price  
Options outstanding at beginning of year   520,517 $ 8.64  351,996 $ 6.64 

Granted   209,505  17.29  250,121  11.37 
Exercised   (1,719)  6.64     — 
Cancelled and forfeited   (130,220)  11.56  (81,600)  8.38 

Balance at December 31   598,083 $ 11.04  520,517 $ 8.64 
Options exercisable at December 31:   368,527 $ 7.72  341,056 $ 7.22 
Weighted average grant date fair value for options granted during

the year:     $ 10.82    $ 6.31 
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The following table summarizes additional information about stock options outstanding and exercisable at December 31, 2019 and 2018 under the Plan: The
intrinsic value of options exercised during the year ended December 31, 2019 was $17,600.

Total stock compensation expense recognized for all stock-based compensation awards recognized in the consolidated statements of operations for the years
ended December 31, 2019 and 2018, is as follows:

As of December 31, 2019, total unrecognized stock compensation expense is $2,354,097, related to unvested stock options to be recognized over the remaining
weighted-average vesting period of 3.5 years.

10. INCOME TAXES

For the years ended December 31, 2019 and 2018, the Company recognized no provision or benefit from income taxes.

The following is a reconciliation of the effective income tax rate to the statutory federal income tax rate for the years ended December 31, 2019 and 2018.

Deferred income taxes reflect the net effects of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts used for income tax purposes. The Company's deferred tax assets relate primarily to its net operating loss carryforwards and other balance sheet
basis differences. The Company recorded a valuation allowance to fully offset the net deferred tax asset, because it is more likely than not that the Company
will not realize future benefits
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 Options Outstanding

       
 

 Options Exercisable
 

   

 

Weighted
Average

Remaining
Contractual

Life

     

Year Ended December 31,  
Options

Outstanding  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value  
Options

Exercisable  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value  
2018   520,517  9.16 $ 8.64 $ 1,687,000  341,056 $ 7.22 $ 1,589,500 
2019   598,083  8.07 $ 11.04 $ 19,163,700  368,527 $ 7.72 $ 13,031,000 

  2019  2018  
Research and development  $ 332,000 $ 303,000 
General and administrative   190,900  330,000 
Total  $ 522,900 $ 633,000 

  2019  2018  
Federal income tax at statutory rates   21.00%  21.00%
Federal income tax rate reduction   —%  —%
Change in valuation allowance   (21.00)%  (21.00)%
Effective income tax rate   —%  —%
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10. INCOME TAXES (Continued)

associated with these deferred tax assets as of December 31, 2019 and 2018 due to the significant uncertainty about the realization of the deferred tax asset
until the Company can operate profitably.

The Tax Cuts and Jobs Act was enacted on December 22, 2017, and has several key provisions that significantly changed US tax law by, including lowering
US corporate income tax rate to 21%, creating a new limitation on deductible interest expense, and changing rules related to use and limitations of net
operating loss carryforwards for tax years beginning after December 31, 2017.

The tax effects of temporary differences and carryforwards that give rise to significant portions of the deferred tax assets are as follows:

As of December 31, 2019 and 2018, the Company has a US net operating loss ("NOL") carryforward of $12,406,800 and $9,242,900, respectively. The NOL
carryforwards may be subject to annual limitations due to "change in ownership" provisions of Internal Revenue Code Section 382 ("Section 382") that can be
triggered due to future ownership changes. Additionally, the NOL loss carryforwards are subject to examination and adjustments by the Internal Revenue
Service until the statute of limitations closes on the year in which the NOL is utilized.

As of December 31, 2019 and 2018, there were no material uncertain tax positions taken by the Company. Additionally, the Company does not expect any
unrecognized tax benefits to change significantly over the next twelve months.

As of December 31, 2019, the Company is not currently under audit by any income tax authority.

11. RELATED PARTY TRANSACTIONS

Through December 31, 2019, the Company maintained three separate consulting agreements with the Company's Chief Strategy and Innovation Officer (the
"CSO"), the Chief Financial Officer and Chief Operating Officer (the "CFO and COO"), and the Chief Medical Officer (the "CMO").

Beginning in the year ended December 31, 2014, the Company entered into its first consulting agreement with the CSO. Pursuant to the amended agreement
dated July 20, 2018, the CSO is entitled to a consulting fee of $400 per hour, provided that he is limited to nineteen (19) hours per month unless he obtains
approval from the Company's Chief Executive Officer. The consulting agreement indicates that the CSO will provide a leadership role for the Company's
business development
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  2019  2018  
Deferred tax assets (liabilities):        
Net operating loss carryforward  $ 2,605,400 $ 1,941,000 

Stock compensation expense   597,400  487,600 
Intangible assets   27,800  36,100 

Total gross deferred tax assets   3,230,600  2,464,700 
Valuation allowance   (3,198,100)  (2,455,100)
Property and equipment   (32,500)  (9,600)
Net deferred tax assets (liabilities)  $ — $ — 
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11. RELATED PARTY TRANSACTIONS (Continued)

strategies. The consulting fees paid to the CSO totaled $207,800 and $119,100 in the years ended December 31, 2019 and 2018, respectively.

Beginning in the year ended December 31, 2018, the Company entered into its first consulting agreement with the CFO and COO. Initially, his title was
"Consultant", and the Company changed his title to CFO and COO on October 25, 2019. The CFO and COO was elected as a director of the Company on
January 17, 2020. Pursuant to the agreement on April 18, 2018 and amended on September 4, 2019, the CFO is entitled to a consulting fee of $2,500 per month
amended to $10,000 per month. The consulting fees paid to the CFO totaled $67,500 and $22,500 in the years ended December 31, 2019 and 2018,
respectively.

Beginning in the year ended December 31, 2018, the Company entered into its first consulting agreement with the CMO. Pursuant to the amended agreement
on August 1, 2019, the CMO is entitled to a consulting fee of $400 per hour. The consulting agreement indicates that the CMO will direct the development of
clinical strategies and plans to integrate the Company's compounds into standard medical practice. The consulting fees paid to the CMO totaled $182,800 and
$12,500 in the years ended December 31, 2019 and 2018, respectively.

12. SUBSEQUENT EVENTS

The Company has evaluated subsequent events from the consolidated balance sheet date through April 6, 2020, the date at which the consolidated financial
statements were available to be issued and through June 25, 2020 as it relates to the reverse stock split, and determined that other than the events mentioned
below, no events or transactions occurred that are required to be disclosed.

Preferred Share Issuance

On January 24, 2020, the Company issued 4,782,608 shares of Series B Preferred Stock for $2,200,000. On January 29, 2020, the Company filed a certificate
of correction to its amended and restated its certificate of incorporation to authorize the issuance of up to 16,500,000 shares of Series B Preferred Stock. On
January 31, 2020, the Company issued an additional 1,739,130 shares of Series B Preferred Stock for $800,000.

In connection with the sale of the Series B Preferred Stock, each investor was issued warrants to purchase three shares of common stock for each share of
Series B Preferred Stock purchased at a price of $0.003494 per share of common stock ("Warrants"). The Warrants become exercisable in accordance with the
schedule set forth below following completion by the Company of an initial public offering and thereafter may be exercised at any time prior to expiration ten
years from the date of issuance.

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and 

• The remainder of the warrants beginning twelve months after the Listing Date.
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12. SUBSEQUENT EVENTS (Continued)

The Series B Preferred Stock conversion price shall initially be equal to the Series B Preferred Original Issue Price of $16.07 per share divided by the rate at
which shares of Series B Preferred Stock may be converted into shares of common stock.

Capital Expenditures

On January 6, 2020, the Board of Directors approved construction of the Company's Good Manufacturing Practices ("GMP") and Vivarium facility. The GMP
and Vivarium are being built on the expansion to the Houston lease, which has approximately 4,100 square feet. The initial approved cost of the facilities
totaled $598,900.

On March 17, 2020, the Board of Directors approved additional capital expenditures for two clean rooms and office re-modeling within the Vivarium. The cost
of these additions totaled $238,200.

Joint Venture Agreement

On April 3, 2020, the Company entered into a joint venture agreement ("Joint Venture") with Molipharma, S.R.L.("Molipharma") to collaborate in (1) a clinical
trial program in oncology development ("Oncology") and (2) a clinical trial program in COVID-19 Vaccine ("COVID-19 Vaccine"). Molipharma was founded
in part by one of our directors, Americo Cicchetti. Mr. Cicchetti is also the Chief Executive Officer and Director of Molipharma.

With respect to Oncology, the Company will grant a low single digit royalty to Molipharma for turnover of the marketing of ovarian cancer research in Europe.
With respect to COVID-19 Vaccine, economic rights in Europe will transfer to Molipharma, and economic rights in the United States will transfer to the
Company. Molipharma agreed to undertake to financially support the research program for COVID-19 and the Company agreed to financially support the
research program in oncology. The Joint Venture has a duration of five years, extendable for a further five years, unless notice of non-renewal is sent one year
before the expiration date. The parties may withdraw from the Joint Venture only for serious and justified reasons or by mutual consent.

Reverse Stock Split

On June 17, 2020, the Company filed an amendment to the Company's amended and restated certificate of incorporation to effect a reverse split of shares of the
Company's common stock, non-voting common stock and convertible preferred stock, each on a 1-for-3.494 basis (Reverse Stock Split). The Reverse Stock
Split also applied to any outstanding securities or rights convertible into, or exchangeable or exercisable for, common stock, non-voting common stock or
convertible preferred stock. The par value of the common stock was not adjusted as a result of the Reverse Stock Split. All references to common stock, non-
voting common stock, restricted stock, options to purchase common stock, share data, per share data, convertible preferred stock and related information
contained in the financial statements and related footnotes have been retrospectively adjusted to reflect the effect of the Reverse Stock Split for all periods
presented. The Reverse Stock Split was effected on June 17, 2020.
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March 31,

2020  
December 31,

2019  
Assets        
Current Assets:        

Cash and cash equivalents  $ 3,042,500 $ 1,929,100 
Inventories   22,200  22,200 
Prepaid expenses and other current assets   188,800  89,100 

Total current assets   3,253,500  2,040,400 
Property and equipment, net   1,191,100  587,900 
Other assets   24,400  24,400 
Total Assets  $ 4,469,000 $ 2,652,700 
Liabilities and Stockholders' Equity:        
Current Liabilities:        

Accounts payable  $ 647,900 $ 452,400 
Accrued expenses and other current liabilities   238,800  221,300 

Total current liabilities   886,700  673,700 
Total Liabilities   886,700  673,700 
Commitments and contingencies (Note 7)        
Stockholders' Equity:        
Series A-1 Preferred Stock, $0.0001 par value: 24,000,000 shares authorized as of

March 31, 2020 and December 31, 2019; 21,822,301 shares issued and outstanding as
of March 31, 2020 and December 31, 2019, respectively   9,134,700  9,134,700 

Series B Preferred Stock, $0.0001 par value: 16,500,000 and 14,130,435 shares
authorized as of March 31, 2020 and December 31, 2019, respectively; 16,391,397 and
9,869,659 shares issued and outstanding as of March 31, 2020 and December 31, 2019,
respectively   2,007,000  1,306,900 

Preferred Stock, $0.0001 par value: 19,500,000 and 21,869,565 shares authorized as of
March 31, 2020 and December 31, 2019, respectively; 0 shares issued and outstanding
as of March 31, 2020 and December 31, 2019   —  — 

Common stock: 300,000,000 shares authorized as of March 31, 2020 and December 31,
2019, respectively; 2,863,812 shares issued and outstanding as of March 31, 2020 and
December 31, 2019, respectively   —  — 

Additional paid-in capital   16,720,900  13,965,000 
Accumulated deficit   (24,280,300)  (22,427,600)
Total Stockholders' Equity   3,582,300  1,979,000 
Total Liabilities and Stockholders' Equity  $ 4,469,000 $ 2,652,700 
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Three Months

Ended March 31,  
  2020  2019  
Operating expenses:        

Research and development  $ 1,028,100 $ 203,500 
General and administrative   824,600  183,800 

Total operating expenses   1,852,700  387,300 
Loss from operations   (1,852,700)  (387,300)
Other expense        

Interest expense   —  (3,600)
Other expense   —  (3,600)
Loss before income taxes   (1,852,700)  (390,900)
Income taxes   —  — 
Net loss  $ (1,852,700) $ (390,900)
Net loss per common share, basic and diluted  $ (0.78) $ (0.14)
Weighted average common shares outstanding, basic and diluted   2,863,812  2,862,093 
Pro forma net loss per common share, basic and diluted  $ (0.51)    
Pro forma weighted-average common shares outstanding, basic and diluted   3,607,527    
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  Three months ended March 31, 2020  

  
Series A-1

Preferred Stock  
Series B

Preferred Stock  Common Stock        

  
Number of

Shares  Amount  
Number of

Shares  Amount  
Number of

Shares  Amount  

Additional
Paid-In
Capital  

Accumulated
Deficit  Total  

Balance at January 1,
2020   21,822,301 $ 9,134,700  9,869,659 $ 1,306,900  2,863,812 $ — $ 13,965,000 $ (22,427,600) $ 1,979,000 

Issuance of Series B
Preferred Stock   —  —  6,521,738  331,700  —  —  —  —  331,700 

Series B Preferred Stock
discount amortization   —  —  —  368,400  —  —  (368,400)  —  — 

Warrants underlying
Series B Preferred
Stock issuance   —  —  —  —  —  —  2,668,300  —  2,668,300 

Stock compensation
expense   —  —  —  —  —  —  456,000  —  456,000 

Net loss   —  —  —  —  —  —  —  (1,852,700)  (1,852,700)
Balance at March 31,

2020   21,822,301 $ 9,134,700  16,391,397 $ 2,007,000  2,863,812 $ — $ 16,720,900 $ (24,280,300) $ 3,582,300 

  Three months ended March 31, 2019  
 

 
Series A-1

Preferred Stock

           
 

 Common Stock
       

 

 

Additional
Paid-In
Capital  

Accumulated
Deficit

   

  Shares  Amount  Shares  Amount  Total  
Balance at January 1, 2019   20,886,782 $ 8,727,400  2,862,093 $ — $ 10,237,600 $ (18,699,700) $ 265,300 
Stock compensation expense   —  —  —  —  104,000  —  104,000 
Net loss   —  —  —  —  —  (390,900)  (390,900)
Balance at March 31, 2019   20,886,782 $ 8,727,400  2,862,093 $ — $ 10,341,600 $ (19,090,600) $ (21,600)
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Three Months

Ended March 31,  
  2020  2019  
Cash flows from operating activities:        
Net loss  $ (1,852,700) $ (390,900)
Adjustments to reconcile net loss to net cash used for operating activities:        

Depreciation   33,800  21,800 
Stock compensation expense   456,000  104,000 

Changes in operating assets and liabilities:        
Unbilled receivables from granting agency   —  (23,600)
Inventories   —  (5,900)
Prepaid expenses and other current assets   (99,700)  54,100 
Accounts payable   (35,200)  5,800 
Accrued expenses and other current liabilities   17,500  6,100 
Interest payable   —  3,600 
Deferred rent   —  (6,300)

Net cash used for operating activities   (1,480,300)  (231,300)
Cash flows from investing activities:        
Purchases of property and equipment   (406,300)  (20,000)

Net cash used for investing activities   (406,300)  (20,000)
Cash flows from financing activities:        
Proceeds from sale of convertible promissory notes   —  150,000 
Proceeds from Series B Preferred Stock issuance   3,000,000  — 

Net cash provided by financing activities   3,000,000  150,000 
Net change in cash and cash equivalents   1,113,400  (101,300)

Cash and cash equivalents:        
Beginning of year   1,929,100  384,300 
End of period  $ 3,042,500 $ 283,000 
Supplemental disclosures of non-cash investing and financing activities:        
Accruals for property and equipment  $ 230,700 $ — 
Convertible promissory note receivable   —  (75,000)
Convertible promissory notes   —  61,000 
Convertible promissory notes derivative liability   —  14,000 
Warrants underlying Series B Preferred Stock issuance   2,668,300  — 
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1. ORGANIZATION

Nature of Business

Kiromic BioPharma, Inc. and Subsidiary (the "Company") is a preclinical stage biopharmaceutical company formed under the Texas Business Organizations
Code in December 2012. On May 27, 2016, the Company converted from a Texas limited liability company into a Delaware corporation and changed its name
from Kiromic LLC to Kiromic Inc. On December 16, 2019, the Company amended and restated its certificate of incorporation charter to re-name the Company
Kiromic BioPharma, Inc.

The Company is focused on discovering, developing, and commercializing novel immune-oncology and small molecule therapy applications through its robust
product pipeline, which are in the pre initial new drug ("pre-IND") validation stages of the US Food and Drug Administration clinical trial process. The
Company maintains offices in Houston, Texas. The Company has not generated any revenues to date.

The Company's wholly-owned subsidiary, GreenPlanet Pharma, Inc., operates an oral healthcare business. It has developed a mouthwash using a high quality,
safe, and natural ingredient formulation to provide effective symptomatic relief for a wide range of oral irritations and health concerns. This business is recently
formed and the product was recently developed. This business has not generated any revenues.

Going Concern—These consolidated financial statements have been prepared on a going concern basis, which implies the Company will continue to realize its
assets and discharge its liabilities in the normal course of business. The Company has incurred significant losses and negative cash flows from operations since
inception and expects to incur additional losses until such time that it can generate significant revenue from the commercialization of its product candidates.
The Company had negative cash flow from operations of $1,480,300 for the three months ended March 31, 2020, and an accumulated deficit of $24,280,300 as
of March 31, 2020. The Company does not have sufficient cash on hand or available liquidity to meet its obligations through the 12 months following the date
the consolidated financial statements are issued. These conditions raise substantial doubt about the Company's ability to continue as a going concern.

To date, the Company has relied on equity and debt financing to fund its operations. The Company's product candidates are still in the early stages of
development, and substantial additional financing will be needed by the Company to fund its operations and ongoing research and development efforts prior to
the commercialization, if any, of its product candidates. Given its projected operating requirements and its existing cash and cash equivalents, the Company
plans to complete an additional financing transaction in the second quarter of 2020 in order to continue operations. Management is currently evaluating
different strategies to obtain the required funding of future operations. These strategies may include, but are not limited to, additional funding from current or
new investors. However, there can be no assurance that the Company will be able to secure such additional financing, or if available, that it will be sufficient to
meet its needs or on favorable terms. Therefore, the plans cannot be deemed probable. As a result, the Company has concluded that management's plans do not
alleviate substantial doubt about the Company's ability to continue as a going concern.

The consolidated financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or the amounts
and classification of liabilities that might result from the outcome of this uncertainty.
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1. ORGANIZATION (Continued)

NIH Grant—In August 2018, The National Institute of Health ("NIH"), the primary agency of the US government responsible for biomedical and public
health research, awarded a Phase I/II grant to the Company in the amount of $2,235,000 for the development and non-clinical testing of a new anti-
arteriosclerosis gene therapy delivered by engineered adeno-associated viral vectors. Phase I of the grant approved amounts of $851,000 and covered the period
September 2018 through August 2019, entitled the Company to reimbursement for certain salaries and wages, materials and supplies, facilities and
administrative costs, and fixed fees. Starting in 2020, Phase II of the grant covers reimbursements for certain salaries and wages, materials and supplies,
facilities and administrative costs, and fixed fees of $1,384,000.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation

The accompanying condensed consolidated financial statements have been prepared in accordance with accounting principles generally accepted in the United
States of America ("GAAP") for interim financial information (Accounting Standards Codification ("ASC") 270, Interim Reporting) and with the instructions
to Form 10-Q and Article 10 of Regulation S-X. Accordingly, they do not include all of the information necessary for a full presentation of financial position,
results of operations, and cash flows in conformity with accounting principles generally accepted in the United States of America. Operating results for interim
periods are not necessarily indicative of results that may be expected for the fiscal year as a whole. In the opinion of management, the condensed consolidated
financial statements reflect all adjustments (consisting of normal recurring adjustments) considered necessary for a fair presentation of the results of the
Company for the periods presented.

All intercompany balances were eliminated upon consolidation. Operating results for the three months ended March 31, 2020 are not necessarily indicative of
results to be expected for the year ending December 31, 2020. On December 17, 2019, we completed a 1-for-10 reverse stock split of our outstanding common
stock. On June 17, 2020, the Company completed a 1-for-3.494 reverse stock split of our outstanding common stock. As a result of these stock splits, the
Company's issued and outstanding common stock decreased from 100,060,000 shares to 2,863,812 shares. Accordingly, unless otherwise noted, all share and
per share information has been restated to retroactively show the effect of these stock splits.

Use of Estimates—The preparation of financial statements in conformity with GAAP requires management to make estimates and assumptions that affect the
reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported amounts of
expenses during the reporting period. Actual results could differ from those estimates. Significant estimates include determination of the fair value of common
stock and related stock-based compensation, the fair value of convertible promissory notes and the related embedded derivative liability, warrants to purchase
common stock underlying shares of Series B Preferred Stock, and estimating services incurred by third-party service providers used to recognize research and
development expense.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Cash and Cash Equivalents—As of March 31, 2020 and December 31, 2019, cash and cash equivalents consisted entirely of cash on hand and bank deposits.
The Company considers all highly liquid instruments with remaining maturities at purchase of 90 days or less to be cash equivalents.

Unbilled Receivables from Granting Agency—Unbilled receivables include certain cost reimbursements owed to the Company resulting from a biomedical
research grant from the NIH. Direct costs subject to reimbursement are recorded only after actual expenses have been incurred while indirect costs are
calculated using the percentage-of-completion accounting method. Unbilled receivables represent qualified cost reimbursements for which reimbursement have
not yet been requested from or billed to the NIH due to the timing of the accounting invoicing cycle. The Company estimates the amount of probable credit
losses from its existing unbilled receivables in the form of an allowance for doubtful accounts. The Company determines the allowance for doubtful accounts
based upon an aging of unbilled receivables, historical experience, and management judgment. Unbilled receivable balances are reviewed individually for
collectability. For the three months ended March 31, 2020 and 2019, the Company has not experienced any credit-related losses.

Concentrations of Credit Risk and Other Uncertainties—Financial instruments that potentially subject the Company to concentration of credit risk consist
of cash and cash equivalents. Substantially all of the Company's cash and cash equivalents were deposited in accounts at a small number of national financial
institutions. Account balances may at times exceed federally-insured limits. The Company has not incurred losses related to these cash and cash equivalents
deposited at financial institutions and management believes that the Company is not exposed to significant credit risk due to the financial strength of the
depository institutions in which the cash is held.

The Company is subject to certain risks and uncertainties from changes in any of the following areas that the Company believes could have a material adverse
effect on future financial position or results of operations: the ability to obtain regulatory approval and market acceptance of, and reimbursement for, the
Company's product candidates; the performance of third-party clinical research organizations and manufacturers; protection of the intellectual property;
litigation or claims against the Company based on intellectual property, patent, product, regulatory or other factors; the Company's ability to attract and retain
employees necessary to support commercial success; and changes in the industry or customer requirements including the emergence of competitive products
with new capabilities.

The Company records receivables resulting from activities under its research grant from the NIH. Management believes that the Company is not exposed to
significant credit risk due to the financial strength of the granting agency.

Deposit—In connection with one of the Company's facility leases, a deposit is held by the lessor per the terms of the noncancelable agreement. The deposit has
been recorded as a long-term asset on the Company's consolidated balance sheets.

Inventories—Inventories consist entirely of finished products. The balances presented are stated at the lower of cost or market and is determined using the
first-in, first-out method. The Company's policy is to write down inventory that has become obsolete, inventory that has a cost basis in excess of its expected
net realizable value, and inventory quantity in excess of expected requirements. The estimate of write downs to inventory from obsolescence, costs in excess of
inventory net realizable value, and
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

inventory quantity in excess of expected requirements is subjective and primarily dependent on the estimates of future demand for a particular product.
Adjustments generally increase as demand decreases due to market conditions and product life-cycle changes. As of March 31, 2020 and December 31, 2019,
no such adjustments have been recorded.

Property and Equipment—Property and equipment are recorded at cost and depreciated using the straight-line method over the estimated useful lives of the
assets ranging from 1 to 8 years. Major replacements and improvements are capitalized as leasehold improvements, while general repairs and maintenance are
expensed as incurred. Estimated useful lives of leasehold improvements are the shorter of the remaining lease term or the estimated useful economic life of the
specific asset.

Estimated useful lives of property and equipment are as follows for the major classes of assets:

Internal Use Software Development Costs—The Company capitalizes certain costs incurred to develop internal use software. All costs incurred that relate to
planning and post-implementation phases of development are expensed as incurred. Costs incurred in the development and implementation phases are
capitalized and amortized over the estimated life of the software, generally five years. The Company capitalized software development costs of approximately
$0 and $20,000 for the three months ended March 31, 2020 and 2019, respectively.

Impairment of Long-Lived Assets—The Company reviews its long-lived assets, including property and equipment, for impairment indicators. If indicators
are noted, the Company compares the carrying amount of the asset to its estimated undiscounted cash flows. If the carrying amount exceeds its estimated
undiscounted cash flows, an impairment loss is recognized to adjust the long-lived asset to fair value. There has been no impairment losses on the Company's
long-lived assets since inception.

Comprehensive Loss—Comprehensive loss includes net loss as well as other changes in stockholders' equity that result from transactions and economic
events other than those with stockholders. For all periods presented, there was no difference between net loss and comprehensive loss.

Income Taxes—The Company files federal and state income tax returns, utilizing the accrual basis of accounting. Income taxes are provided for the tax effects
of transactions reported in the consolidated financial statements and consist of taxes currently due and deferred taxes. Certain transactions of the Company may
be subject to accounting methods for income tax purposes, which differ from the accounting methods used in preparing these consolidated financial statements
in accordance with GAAP. Accordingly, the net income or loss of the Company reported for income tax purposes may differ from the balances reported for
those same items in the accompanying consolidated financial statements.
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Asset Description  Estimated Lives
Laboratory Equipment  3 - 8
Leasehold Improvements  1 - 7
Office Furniture, Fixtures, and Equipment  5
Software  5
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Deferred tax assets and liabilities are recognized for the future tax consequences attributable between the financial statement carrying amounts of existing
assets and liabilities and their respective tax basis. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income
in the years in which such temporary differences are expected to be recovered or settled. The Company records valuation allowances to reduce deferred income
tax assets to the amount that is more likely than not to be realized.

The Company records uncertain tax positions in accordance with ASC 740, Income Taxes, ("ASC 740") on the basis of a two-step process in which (1) the
Company determines whether it is more-likely-than-not that the tax positions will be sustained on the basis of the technical merits of the position and (2) for
those tax positions that meet the more-likely-than-not recognition threshold, the Company recognizes the largest amount of tax benefit that is more than
50 percent likely to be realized upon ultimate settlement with the related tax authority. The Company recognizes interest and penalties related to unrecognized
tax benefits on the income tax expense line in the accompanying consolidated statements of operations. No such interest or penalties were recognized during
the three months ended March 31, 2020 and 2019.

Research and Development Expense—The Company expenses research and development costs as incurred. Research and development expenses include
personnel and personnel-related costs, costs associated with the Company's pre-clinical development activities including costs of outside consultants and
contractors, the submission and maintenance of regulatory filings, equipment and supplies used in developing products prior to market approval and an
allocation of certain overhead costs such as facility and related expenses.

The Company accrues and expenses costs of services provided by contract research organizations ("CROs") in connection with preclinical studies and contract
manufacturing organizations ("CMOs") engaged to manufacture clinical trial material, costs of licensing technology, and costs of services provided by research
organizations and service providers. Upfront payments and milestone payments made for the licensing of technology are expensed as research and development
in the period in which they are incurred if the technology is not expected to have any alternative future uses other than the specific research and development
project for which it was intended. Nonrefundable advance payments for goods or services to be received in the future for use in research and development
activities are recorded as prepaid expenses. The prepaid amounts are expensed as the related goods are delivered or the services are performed rather than when
the payment is made.

Proceeds from Grants—During the three months ended March 31, 2020 and 2019, the Company recognized $0 and $101,600, respectively, as reductions to
research and development expense within the consolidated statements of operations pursuant to its grant from the NIH.

Convertible Promissory Notes Derivative Liability—The Company has recorded an embedded derivative liability related to the discount on the per share
selling price the holders of the convertible promissory notes would receive at the time of conversion in connection with the Company's next equity financing
("Next Financing Close"). The embedded derivative liability is initially recorded at fair value, with gains and losses arising from changes in fair value
recognized in interest expense in the consolidated statements of operations at each period end while such instruments are outstanding. The embedded derivative
liability is valued using a probability weighted expected return model. See Note 6.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Upon repurchase of convertible promissory notes, ASC 470, Debt with conversion and other options, ("ASC 470") requires the Company to allocate total
settlement consideration, inclusive of transaction costs, amongst the liability components of the instrument based on the fair value of the liability component
immediately prior to repurchase. The difference between the settlement consideration allocated to the liability component and the net carrying value of the
liability component would be recognized as gain (loss) on extinguishment of debt in the consolidated statements of operations.

Fair Value Measurements—The carrying value of the Company's cash and cash equivalents, unbilled receivables from the granting agency, prepaid expenses
and other assets, accounts payable, accrued expenses and other current liabilities approximate their fair value due to their short-term nature.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at the
measurement date. In estimating the fair value of an asset or a liability, the Company takes into account the characteristics of the asset or liability if market
participants would take those characteristics into account when pricing the asset or liability at the measurement date.

The Company accounts for financial instruments in accordance with ASC 820, Fair Value Measurements and Disclosures ("ASC 820"). ASC 820 establishes a
fair value hierarchy that prioritizes the inputs to valuation techniques used to measure fair value. The hierarchy gives the highest priority to unadjusted quoted
prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs (Level 3 measurements). The
three levels of the fair value hierarchy under ASC 820 are described below:

Level 1—Unadjusted quoted prices in active markets that are accessible at the measurement date for identical, unrestricted assets or liabilities.

Level 2—Quoted prices in non-active markets or in active markets for similar assets or liabilities, observable inputs other than quoted prices, and inputs
that are not directly observable but are corroborated by observable market data.

Level 3—Prices or valuations that require inputs that are both significant to the fair value measurement and unobservable.

There were no changes in the fair value hierarchy levels during the three months ended March 31, 2020 and 2019.

The Company's liabilities that were measured at fair value on a non-recurring and recurring basis converted into Series A-1 Stock as of March 31, 2020 and
December 31, 2019. Per ASC 820, the fair values of the convertible promissory notes are measured on a non-recurring basis at the relevant measurement date.
The fair value of convertible promissory notes embedded derivative liability is measured on a recurring basis at the end of each reporting period.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Rollforward of Level 3 Liabilities Measured at Fair Value on a Non-Recurring Basis:

Nonvested Stock Options—Pursuant to the Company's 2017 Stock Incentive Plan (the "Plan"), the Company has the ability to issue a variety of share-based
payments and incentives to members, employees, and non-employees through grants of nonvested stock options. The vesting conditions include annual,
monthly, and fully vested. Annual vesting conditions are for 4 years. Monthly vesting conditions range from 10 to 48 months. When nonvested options are
vested, they become exercisable over a 10 year period from grant date.

Stock-Based Compensation—The Company records stock compensation expense related to the Plan in accordance with ASC 718, Compensation—Stock
Compensation. The Company measures and recognizes stock compensation expense for all stock-based awards, including stock options, based on estimated
fair values recognized using the straight-line method over the requisite service period. The fair value of stock options is estimated on the grant date using the
Black-Scholes option-valuation model (the "Black-Scholes model"). The calculation of stock-based compensation expense requires that the Company make
assumptions and judgments about the variables used in the Black-Scholes model, including the fair value of the Company's common stock, expected term,
expected volatility of the underlying common stock, and risk-free interest rate. Forfeitures are accounted for when they occur.

The board of directors' approach to estimating the fair value of the Company's common stock includes utilizing methods outlined in the American Institute of
Certified Public Accountants' Practice Aid, Valuation of Privately-Held Company Equity Securities Issued as Compensation.
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March 31,

2020  
December 31,

2019  
Convertible promissory notes        

Beginning balance  $ — $ — 
Amounts allocated to the embedded derivative liability at inception (at fair

value)   —  (21,000)
Conversions from accounts payable into convertible promissory notes   —  134,800 
Proceeds from issuances of convertible promissory notes   —  250,000 
Conversions into Series A-1 Stock   —  (363,800)
Ending balance  $ — $ — 

Rollforward of Level 3 Liabilities Measured at Fair Value on a Recurring
Basis:        

Convertible promissory note embedded derivative liability        
Beginning balance  $ — $ — 
Realized and unrealized gains and losses   —  2,000 
Fair value of embedded derivative liability at inception   —  21,000 
Amounts derecognized upon conversion of the related convertible promissory

notes   —  (23,000)
Ending balance  $ — $ — 
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

The Company estimates the grant-date fair value of stock options using the Black-Scholes model and the assumptions used to value such stock options are
determined as follows:

Expected Term.    The expected term represents the period that the Company's stock options are expected to be outstanding. Due to limitations on the sale or
transfer of the Company's common stock as a privately held company, the Company does not believe its historical exercise pattern is indicative of the pattern it
will experience as a future publicly traded company. The Company has consequently used the Staff Accounting Bulletin ("SAB") No. 110, simplified method
to calculate the expected term, which is the average of the contractual term and vesting period. The Company plans to continue to use the SAB 110 simplified
method until it has sufficient trading history as a publicly traded company.

Risk-Free Interest Rate.    The Company bases the risk-free interest rate used in the Black-Scholes model on the implied yield available on US Treasury zero-
coupon issues with a term equivalent to that of the expected term of the stock options for each stock option group.

Volatility.    The Company determines the price volatility based on the historical volatilities of industry peers as it has no trading history for its common stock
price. The Company intends to continue to consistently apply this process using the same or a similar peer group of public companies, until a sufficient amount
of historical information regarding the volatility of its own common stock price becomes available, or unless circumstances change such that the identified peer
companies are no longer similar, in which case other suitable peer companies whose common stock prices are publicly available would be utilized in the
calculation.

Dividend Yield.    The expected dividend assumption is based on the Company's current expectations about its anticipated dividend policy. To date, the
Company has not declared any dividends and, therefore, the Company has used an expected dividend yield of zero.

Common Stock Valuations.    The fair value of the common stock underlying the Company's stock-based compensation grants has historically been determined
by the Company's board of directors, with input from management and third-party valuations. The Company believes that the board of directors has the
relevant experience and expertise to determine the fair value of the Company's common stock. Given the absence of a public trading market of the Company's
common stock, and in accordance with the American Institute of Certified Public Accountants Practice Aid, Valuation of Privately-Held Company Equity
Securities Issued as Compensation, the board of directors exercised reasonable judgment and considered numerous objective and subjective factors to
determine the best estimate of the fair value of the Company's common stock at each grant date. These factors include:

• valuations of the common stock performed by third-party specialists; 

• the prices, rights, preferences, and privileges of the Company's Series A-1 Preferred Stock and Series B Preferred Stock relative to those of the
Company's common stock; 

• lack of marketability of the common stock; 

• current business conditions and projections; 

• hiring of key personnel and the experience of management;
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

• the Company's stage of development; 

• likelihood of achieving a liquidity event, such as an initial public offering, a merger or acquisition of the Company given prevailing market
conditions, or other liquidation event; 

• the market performance of comparable publicly traded companies; and 

• the US and global capital market conditions.

In valuing the common stock, the board of directors determined the equity value of the Company's business using various valuation methods including
combinations of income and market approaches. The income approach estimates value based on the expectation of future cash flows that a company will
generate. These future cash flows are discounted to their present values using a discount rate derived from an analysis of the cost of capital of comparable
publicly traded companies in the Company's industry or similar business operations as of each valuation date and is adjusted to reflect the risks inherent in the
Company's cash flows. The market approach references actual transactions involving (i) the subject being valued, or (ii) similar assets and/or enterprises.

For each valuation, the equity value determined by the income and market approaches was then allocated to the common stock using either the option pricing
method ("OPM") or probability—weighted expected return model ("PWERM").

The option pricing method is based on the Black-Scholes option valuation model, which allows for the identification of a range of possible future outcomes,
each with an associated probability. The OPM is appropriate to use when the range of possible future outcomes is difficult to predict and thus creates highly
speculative forecasts. In general, while simple in its application, management did not use the OPM approach when considering allocation techniques for the
valuation of equity interests in early stage, privately held life science companies. Management determined that applying the OPM would violate the major
assumptions of the Black Scholes option valuation model approach. Additionally, the simulation approach can generally be reasonably approximated by a
scenario-based approach like the PWERM as described below.

PWERM involves a forward-looking analysis of the possible future outcomes of the enterprise. This method is particularly useful when discrete future
outcomes can be predicted at a relatively high confidence level with a probability distribution. Discrete future outcomes considered under the PWERM include
an initial public offering, as well as non- initial public offering market-based outcomes. Determining the fair value of the enterprise using the PWERM requires
the Company to develop assumptions and estimates for both the probability of an initial public offering liquidity event and stay private outcomes, as well as the
values the Company expects those outcomes could yield. Since February 2018, the Company has valued its common stock based on a PWERM.

Application of the Company's approach involves the use of estimates, judgment, and assumptions that are highly complex and subjective, such as those
regarding expected future revenue, expenses, and future cash flows, discount rates, market multiples, the selection of comparable companies, and the
probability of possible future events. Changes in any or all of these estimates and assumptions or the relationships between those assumptions impact
valuations as of each valuation date and may have a material impact on the valuation of the common stock.
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2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

For valuations after the completion of an initial public offering, the board of directors will determine the fair value of each share of underlying common stock
based on the closing price of the common stock as reported on the date of grant. Future expense amounts for any particular period could be affected by changes
in assumptions or market conditions.

Segment Data—The Company manages its operations as a single segment for the purposes of assessing performance and making operating decisions.

Recently Issued Accounting Pronouncements—From time to time, new accounting pronouncements are issued by the Financial Accounting Standards Board
("FASB") or other standard setting bodies and adopted by the Company as of the specified effective date. Unless otherwise discussed, the impact of recently
issued standards that are not yet effective will not have a material impact on the Company's financial position, results of operations, or cash flows upon
adoption.

In February 2016, the FASB issued Accounting Standards Update ("ASU") No. 2016-02, Leases (Topic 842), which requires lessees to recognize the following
for all leases (with the exception of short-term leases) at the commencement date: a lease liability, which is a lessee's obligation to make lease payments arising
from a lease, measured on a discounted basis; and a right-of-use asset, which is an asset that represents the lessee's right to use, or control the use of, a specified
asset for the lease term. In July 2018, the FASB issued ASU 2018-11 to amend certain aspects of Topic 842. These amendments provide entities with an
additional (and optional) transition method to adopt Topic 842. Under this transition method, an entity initially applies the transition requirements in Topic 842
at that Topic's effective date with the effects of initially applying Topic 842 recognized as a cumulative effect adjustment to the opening balance of retained
earnings (or other components of equity or net assets, as appropriate) in the period of adoption. On June 3, 2020, the FASB changed the effective date of this
standard to January 1, 2022. The Company is currently evaluating the potential impact of this standard on its financial position, results of operations, and cash
flows.

In June 2016, FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326). The amendments in ASU 2016-13 affect entities holding
financial assets and net investment in leases that are not accounted for at fair value through net income. The amendments affect loans, debt securities, trade
receivables, net investments in leases, off-balance-sheet credit exposures, reinsurance receivables, and any other financial assets not excluded from the scope
that have the contractual right to receive cash. The amendments in ASU 2016-13 require a financial asset (or a group of financial assets) measured at amortized
cost basis to be presented at the net amount expected to be collected. The allowance for credit losses is a valuation account that is deducted from the amortized
cost basis of the financial asset(s) to present the net carrying value at the amount expected to be collected on the financial asset. On October 16, 2019, the
FASB has changed the effective date of this standard applicable to the Company as an emerging growth company to January 1, 2023. The Company is
currently evaluating the potential impact of this standard on its financial position, results of operations, and cash flows.
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3. NET LOSS PER COMMON SHARE

Basic and diluted net loss per common share is determined by dividing net loss less deemed dividends by the weighted-average common shares outstanding
during the period. For all periods presented, the common shares underlying the stock options, the common shares underlying the Series B Preferred Stock,
convertible promissory notes, and convertible preferred stock have been excluded from the calculation because their effect would be anti-dilutive. Therefore,
the weighted-average common shares outstanding used to calculate both basic and diluted loss per common shares are the same. The following table illustrates
the computation of basic and diluted earnings per share:

For the three months ended March 31, 2020 and 2019, potentially dilutive securities excluded from the computations of diluted weighted-average common
shares outstanding were (in shares):

Pro Forma Net Loss Per Common Share

Upon the closing of the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the
Securities Act of 1933, as amended, resulting in at least $20,000,000 of net proceeds to the Company, all shares of Series A-1 Preferred Stock and Series B
Preferred Stock shall automatically be converted into shares of common stock at the then effective conversion rate. In addition, the warrants to purchase shares
of common stock underlying Series B Preferred Stock were not considered in the calculation due to duration of the warrant vesting schedule in relation to
Series B Preferred Stock issuance dates. No warrants would be exercisable based on the issuance date of the Series B Preferred Stock. The vesting schedule of
the warrants is as follows:

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and
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Three Months

Ended March 31,  
  2020  2019  
Net loss per common share, basic and diluted        
Net loss  $ (1,852,700) $ (390,900)
Less: Series B Preferred Stock discount amortization   (368,400)  — 
Net loss attributable to common shareholders, basic and diluted  $ (2,221,100) $ (390,900)
Weighted average common shares outstanding, basic and diluted   2,863,812  2,862,093 
Net loss per common share, basic and diluted  $ (0.78) $ (0.14)

  
March 31,

2020  
March 31,

2019  
Options to purchase   404,391  148,489 
Convertible promissory notes   —  28,794 
Series A-1 Preferred Stock   624,594  597,816 
Series B Preferred Stock   469,136  — 
Warrants underlying Series B Preferred Stock   1,399,807  — 

Total   2,897,928  775,099 
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3. NET LOSS PER COMMON SHARE (Continued)

• The remainder of the warrants beginning twelve months after the Listing Date.

The pro forma basic and diluted net loss per common share for the three months ended March 31, 2020 has been prepared to give effect to adjustments arising
upon the completion of such public offering. The pro forma net loss attributable to common stockholders used in the calculation of pro forma basic and diluted
net loss per common share does not include any pro forma adjustments to net loss.

The pro forma basic and diluted weighted-average common shares outstanding used in the calculation of pro forma basic and diluted net loss per common
share for the three months ended March 31, 2020 has been prepared to give effect, upon such a public offering, to the automatic conversion of all outstanding
shares of Series A-1 Preferred Stock and Series B Preferred Stock into common stock as if the proposed public offering had occurred January 1, 2019 for any
shares issued and outstanding on December 31, 2019 and on the date of issuance for any shares issued during the three months ended March 31, 2020.

Pro forma basic and diluted net loss per share attributable to common stockholders was calculated as follows:
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Three Months
Ended

March 31, 2020  
Numerator:     

Net loss  $ (1,852,700)
Pro forma net loss—basic and diluted  $ (1,852,700)

Denominator:     
Weighted-average common stock outstanding—basic and diluted   2,862,973 
Pro forma adjustment to reflect automatic conversion of Series A-1 Preferred Stock to common stock

upon the completion of the proposed initial public offering   611,301 
Pro forma adjustment to reflect automatic conversion of Series B Preferred Stock to common stock upon

the completion of the proposed initial public offering   133,253 
Pro forma weighted-average common stock outstanding—basic and diluted   3,607,527 
Pro forma net loss per common share—basic and diluted  $ (0.51)
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4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following at March 31, 2020 and December 31, 2019:

Depreciation expense was $33,800 and $21,800 for the three months ended March 31, 2020 and 2019, respectively. Depreciation expense is allocated between
research and development and general and administrative operating expenses on the consolidated statements of operations.

5. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following at March 31, 2020 and December 31, 2019:

6. CONVERTIBLE PROMISSORY NOTES

Starting in June 2016, the Company sold convertible promissory notes to certain investors to help finance its operations. The convertible promissory notes were
in amounts ranging from $12,500 to $500,000, earning annual interest between 6% and 17% and all maturing either on June 1, 2019, January 2, 2020, or
June 30, 2020 (the "Maturity Date").

The convertible promissory notes were convertible into shares issued in the Company's Next Financing Close by dividing the total amount of convertible
promissory notes, plus accrued interest (the "Balance") by the applicable conversion price, as defined in the convertible promissory notes. If the convertible
promissory notes have not been converted, the Balance shall be payable in full if the Company consummates a change of control transaction. If there has not
been a Next Financing Close or a change in control by the Maturity Date, then at the noteholders' option, the Company shall either repay the Balance then
outstanding or convert into the Company's common stock at a set conversion price then in effect, as defined in the convertible promissory notes.
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March 31,

2020  
December 31,

2019  
Equipment  $ 533,500 $ 488,800 
Leasehold improvements   307,100  302,700 
Office furniture, fixtures, and equipment   16,600  16,600 
Software   141,500  141,500 
Construction in progress   587,900  — 

  1,586,600  949,600 
Less: Accumulated depreciation   (395,500)  (361,700)

Total  $ 1,191,100 $ 587,900 

  
March 31,

2020  
December 31,

2019  
Accrued consulting and outside services  $ 221,300 $ 221,300 
Accrued compensation   8,600  — 
Accrued other   8,900  — 

Total  $ 238,800 $ 221,300 
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6. CONVERTIBLE PROMISSORY NOTES (Continued)

The estimated fair value of the conversion discount related embedded derivative was determined using a probability-weighted expected return model. The
probability of a Next Financing Close occurring prior to the Maturity Date was determined to be 55% during the three months ended March 31, 2019. The net
present value of the conversion discount related embedded derivative was measured using a discount rate of 25% in the three months ended March 31, 2019.
There have been no convertible promissory note issuances in the three months ended March 31, 2020. Below is a table that outlines the initial value of
issuances and the bifurcated embedded derivative liability during the three months ended March 31, 2020 and 2019:

On August 15, 2019, each holder of convertible promissory notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then
outstanding into shares of Series A-1 Preferred Stock. See Note 8 for further details. No additional convertible promissory notes were issued for the three
months ended March 31, 2020 following the conversion on August 15, 2019.

7. COMMITMENTS AND CONTINGENCIES

Facility Lease Agreements—The Company leases its premises in Houston, Texas under a noncancelable operating lease expiring in May 2021. The lease
renewal which occurred in 2019 resulted in an expansion to the lease of approximately 4,100 square feet. The Company may extend this lease for up to two
years. The total lease payments per month will be $21,353 beginning January 1, 2020. The Company records rent expense on a straight-line basis over the term
of the respective leases.

As of March 31, 2020, future minimum commitments under facility lease agreements were as follows:

Rent expense for the facility lease agreements was $60,000 and $37,200 during the three months ended March 31, 2020 and March 31, 2019, respectively, and
is included as an allocation between research and development and general and administrative expense in the consolidated statements of operations.
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March 31,

2020  
March 31,

2019  
Convertible promissory notes- issuances  $ — $ 225,000 
Total issuances and conversions into convertible promissory notes   —  225,000 
Embedded derivative liability        

Initial fair value upon issuance of convertible promissory notes   —  14,000 
Change in fair value   —  — 

Embedded derivative liability balance at March 31  $ — $ 14,000 

  Amount  
2020   192,200 
2021   85,400 

Total  $ 277,600 
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7. COMMITMENTS AND CONTINGENCIES (Continued)

License Agreements—The Company has entered into a number of licensing arrangements for various intellectual property and licensed patent rights for
technologies being developed for commercial sale. As part of these arrangements, the Company is subject to contingent milestone payments in accordance with
agreed-upon development objectives, as well as future royalty payments on product sales of the underlying assets. As of March 31, 2020 and December 31,
2019, the Company has not incurred any milestone or royalty liabilities related to these license agreements.

Legal Proceedings—In the normal course of business, the Company may have various claims in process and other contingencies. The Company regularly
assesses all contingencies and believes, based on information presently known, the Company is not involved in any matters that would have a material effect on
the Company's financial position.

8. STOCKHOLDERS' EQUITY (DEFICIT)

Third Amended and Restated Certificate of Incorporation

On December 16, 2019, the Company amended and restated its certificate of incorporation ("the Charter").

The amendments to the Charter are the following:

(i) Change the name of the Company to "Kiromic BioPharma, Inc.", 

(ii) 1-for-10 reverse split of the Company's outstanding shares of common stock. Shares of common stock have been retrospectively revised to
reflect the reverse split, 

(iii) Increase the Company's authorized Preferred Stock to 60,000,000 shares, 

(iv) Change the par value of the Preferred Stock, from $0.01 to $0.0001 per share

Following the amendments to the Charter, the Company had 19,500,000 remaining shares of Preferred Stock authorized for issuance. The total authorized
60,000,000 Preferred Stock shares was reduced by 24,000,000 shares designated as Series A-1 Preferred Stock and 16,500,000 shares designated as Series B
Preferred Stock as of March 31, 2020.

Following the amendments to the Charter, the Company had 21,869,565 remaining shares of Preferred Stock authorized for issuance. The total authorized
60,000,000 Preferred Stock shares was reduced by 24,000,000 shares designated as Series A-1 Preferred Stock and 14,130,435 shares designated as Series B
Preferred Stock as of December 31, 2019.

Common Stock—From inception in December 2012 through May 2016, the Company raised proceeds from capital contributions for common stock at a $0.001
par value, net of redemptions, totaling $6,214,800. When the Company converted from Kiromic, LLC to Kiromic, Inc., the shares converted from two classes
to a single class of common stock. At the time of conversion, the par value on the two classes of common stock eliminated, and the par value of common stock
transferred entirely into additional paid-in capital. There were no additional raises from common stock that occurred in the three months ended March 31, 2020
or 2019.
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8. STOCKHOLDERS' EQUITY (DEFICIT) (Continued)

The Company authorized shares of 300,000,000 as of March 31, 2020 and December 31, 2019, respectively. As of March 31, 2020 and December 31, 2019, the
Company issued 2,863,812 shares of common stock.

Each holder of outstanding shares of common stock shall be entitled to one vote in respect of each share. The number of authorized shares of common stock
may be increased or decreased by the affirmative vote of a majority of the outstanding shares of common stock and preferred stock voting together as a single
class.

The Company has never paid dividends and has no plans to pay dividends on common stock. As of December 31, 2017, the Company adopted a stock option
plan. On September 25, 2019, the board of directors approved an additional 10,000,000 shares to be reserved and authorized under the Plan. This approval
increased the total number of authorized shares from 20,000,000 to 30,000,000. After the reverse stock splits, the total number of authorized shares was
updated to 858,615.

There were 271,949 shares and 51,892 shares available for issuance as of March 31, 2020 and 2019, respectively (see Note 9).

Series A-1 Preferred Stock—Between June 8, 2018 and August 14, 2018, the Company entered into agreements to issue preferred stock and received advances
of $900,000. The advances received under the agreements were recorded as liabilities until the preferred stock was issued and bore interest at a rate of 6.5%.
The agreements were amended on September 10, 2018, when, in exchange for additional preferred stock to be issued, the advances no longer bore interest. On
December 20, 2018, 2,032,749 shares of Series A-1 Preferred Stock were issued for the $912,800, representing the advances received and accrued interest
through September 10, 2018.

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or the occurrence of a liquidation the holders of the shares
of Series A-1 Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for distribution to its stockholders, before
any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per share equal to $0.50, the Original Issue Price.

On matters submitted to a vote of the stockholders of the Company, Series A-1 Preferred Stock and common stock (see above) vote together as one class, with
the vote of the Series A-1 Preferred Stock on an as-converted basis. Each holder of Series A-1 Preferred Stock shall have a number of votes equal to the shares
of common stock into which the shares of Series A-1 Preferred Stock held by such holder are then convertible.

With respect rights on liquidation, winding up and dissolution, shares of Series A-1 Preferred Stock rank senior to all shares of common stock.

Each share of Series A-1 Preferred Stock is convertible at any time at the option of the holder at the then current conversion rate. In addition, upon the closing
of the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the Securities Act of 1933
resulting in at least $20,000,000 of net proceeds to the Company, all shares of preferred stock shall automatically be converted into shares of common stock at
the then effective conversion rate.
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8. STOCKHOLDERS' EQUITY (DEFICIT) (Continued)

Series B Preferred Stock—On September 13, 2019, the Company amended and restated its certificate of incorporation to authorize the issuance of up to
14,130,435 shares of Series B Preferred Stock. On September 13, 2019, the Company sold 7,608,696 shares of Series B Preferred Stock for $3,500,000. On
November 13, 2019, the Company issued an additional 2,173,913 shares of Series B Preferred Stock for $1,000,000. In connection with the sale of the Series B
Preferred Stock, each investor was issued warrants to purchase 0.0859 shares of common stock for each share of Series B Preferred Stock purchased at a price
of $0.003494 per share of common stock ("Warrants"). See below for further details.

Until the effective date of the Charter, shares of Series B Preferred Stock had accrued unpaid dividends at an annual rate of 6% per share. The amended and
restated certificate of incorporation eliminated the clause requiring the dividend accrual. In addition, on December 6, 2019, the Series B Preferred Stock
investors voted in favor of forfeiting all accrued and unpaid dividends, along with all future dividends. In exchange, the Company issued 87,050 shares of
Series B Preferred Stock to the investors. The Company treated this transaction as accretion and settlement of a Series B Preferred Stock dividends in the
amount of $40,000. Accordingly, additional paid-in capital was reduced by $40,000.

The Series B Preferred Stock conversion price shall initially be equal to the Series B Preferred Stock Original Issue Price of $0.46 per share divided by the rate
at which shares of Series B Preferred Stock may be converted into shares of common stock. The holders of the Series B Preferred Stock held a special
redemption right. In the event the Company had not filed an initial registration statement with the United States Securities and Exchange Commission and
submitted an application to be listed on the Nasdaq Stock market on or prior to November 15, 2019, subject to Delaware law governing distributions to
stockholders and the Company's ability to redeem its shares, all or part of the shares of Series B Preferred Stock held by any holder of record as of such date of
shares of Series B Preferred Stock with an aggregate purchase price of at least $1,000,000 shall thereafter be redeemable at the option of such holders of record
commencing any time on or after November 16, 2019 at a price equal to the purchase price paid for such shares plus all unpaid dividends accrued on such
shares. Also, in the event that the Company was not ultimately approved for listing on a Nasdaq Stock Market tier lower than the Nasdaq Global Select Market,
the special redemption right would remain in effect and may have been exercisable on any date thereafter. If the Company was unable to execute a redemption
upon request of a holder, interest would accrue on the shares at rate of 14.6%, or warrants underlying the shares would be exercisable and the fair market value
of the shares of common stock received in connection therewith would be treated as payment in exchange for the shares of Series B Preferred Stock submitted
for redemption by such holder.

On November 12, 2019 and November 13, 2019, the Series B Preferred Stock investors signed waivers, which provided consent to the Company to eliminate
the special redemption right. When the Company amended and restated the Charter on December 16, 2019, the special redemption right provision was
eliminated.

The elimination of the special redemption right allows for permanent equity classification for the Series B Preferred Stock. Since the Warrants are equity
classified, the Company allocated the relative fair value of the cash proceeds between the Series B Preferred Stock and the Warrants. The fair value of the
Warrants is offset by a contra account, which is classified as a discount to the Series B Preferred
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8. STOCKHOLDERS' EQUITY (DEFICIT) (Continued)

Stock. The discount is amortized using the effective interest method at an effective interest rate of 28% per annum.

On January 24, 2020, the Company issued 4,782,608 shares of Series B Preferred Stock for $2,200,000. On January 29, 2020, the Company filed a certificate
of correction to its amended and restated its certificate of incorporation to authorize the issuance of up to 16,500,000 shares of Series B Preferred Stock. On
January 31, 2020, the Company issued an additional 1,739,130 shares of Series B Preferred Stock for $800,000.

Below is a table that outlines the initial value of issuances allocated to Series B Preferred Stock and the Series B Preferred Stock discount amortized during the
three months ended March 31, 2020 and 2019:

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company or the occurrence of a liquidation, the holders of the shares
of Series B Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Company available for distribution to its stockholders, before
any payment shall be made to the holders of common stock by reason of their ownership thereof, an amount per share equal to $0.46, the Original Issue Price.

On matters submitted to a vote of the stockholders of the Company, Series B Preferred Stock, Series A-1 Preferred Stock, and common stock (see below) vote
together as one class, with the vote of the Series B Preferred Stock on an as-converted basis. Each holder of Series B Preferred Stock shall have a number of
votes equal to the shares of common stock into which the shares of Series B Preferred Stock held by such holder are then convertible.

With respect rights on liquidation, winding up and dissolution, shares of Series B Preferred Stock rank senior to all shares of common stock, but not senior to
Series A-1 Preferred Stock.

Each share of Series B Preferred Stock is convertible at any time at the option of the holder at the then current conversion rate. In addition, upon the closing of
the sale of shares of common stock to the public in an initial public offering pursuant to an effective registration statement under the Securities Act of 1933
resulting in at least $20,000,000 of net proceeds to the Company, all shares of preferred stock shall automatically be converted into shares of common stock at
the then effective conversion rate.

Conversion of Convertible Promissory Notes—On December 20, 2018, the Company's certificate of incorporation was amended to authorize 24,000,000
shares Series A-1 Preferred Stock. This amendment
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March 31,

2020  
March 31,

2019  
Series B Preferred Stock        

Beginning balance  $ 1,306,900 $ — 
Series B Preferred Stock proceeds   3,000,000  — 
Series B Preferred Stock discount   (2,668,300)  — 
Series B Preferred Stock discount amortization   368,400  — 
Ending balance  $ 2,007,000 $ — 
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8. STOCKHOLDERS' EQUITY (DEFICIT) (Continued)

qualified as the Next Financing Close with respect to the convertible promissory notes. Therefore, the outstanding principal and accrued interest was converted
into Series A-1 Preferred Stock. At the time of conversion, outstanding principal and accrued interest of the convertible promissory notes totaled $7,541,600.
Per the convertible promissory notes, the conversion price was $0.40. Accordingly, 18,854,033 shares were issued to convert the outstanding principal and
accrued interest into Series A-1 Preferred Stock.

On August 15, 2019, each holder of convertible promissory notes issued during 2019 agreed to voluntarily convert the amounts of principal and interest then
outstanding into shares of Series A-1 Preferred Stock. At the time of conversion, outstanding principal and accrued interest of the convertible promissory notes
totaled $405,300. Per the convertible promissory notes, the notes containing a $250,000 principal balance with a 17% coupon rate had a conversion price of
$0.43. Additionally, the Company settled an accounts payable with a vendor by issuing a convertible promissory note in the amount of $134,800 with a 6%
coupon rate, with a conversion rate of $0.43. Accordingly, 935,519 shares were issued to convert the outstanding principal and accrued interest into Series A-1
Preferred Stock.

Warrants Underlying Series B Preferred Stock—In connection with the sale of the Series B Preferred Stock, each investor was issued warrants to purchase
0.0859 shares of common stock for each share of Series B Preferred Stock purchased at a price of $0.003494 per share of common stock. The Warrants become
exercisable in accordance with the schedule set forth below following completion by the Company of an initial public offering and thereafter may be exercised
at any time prior to expiration ten years from the date of issuance.

• 30% of the warrants beginning six months after the date on which the securities of the Company are first listed on a United States national
securities exchange (such date, the "Listing Date"); 

• An additional 30% of the warrants beginning nine months after the Listing Date; and 

• The remainder of the warrants beginning twelve months after the Listing Date.

As of December 31, 2019, the Company sold 9,782,609 shares of Series B Preferred Stock, which contained 839,952 underlying warrants to purchase common
stock based on the exercise price and vesting schedule outlined above. As of March 31, 2020, the Company sold an additional 6,521,738 shares of Series B
Preferred Stock, which contained 559,969 underlying warrants to purchase common stock based on the exercise price and vesting schedule outlined above.
These warrants are equity classified and the fair value of $5,533,000 is reflected as additional paid-in capital.

The Black-Scholes option-pricing model was used to estimate the fair value of the warrants with the following weighted-average assumptions for the three
months ended March 31, 2020 and 2019:
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March 31,

2020  
March 31,

2019  
Risk-free interest rate  1.54% - 1.88%   —%
Expected volatility  71.95% - 72.71%   —%
Expected life (years)  10.00   — 
Expected dividend yield  0%   —%
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9. STOCK-BASED COMPENSATION

2017 Stock Incentive Plan

In January 2017, the Company's board of directors approved the adoption of the Plan. The Plan permits the Company to grant up to 858,615 shares of the
Company's common stock awards, including incentive stock options; non-statutory stock options; and conditional share awards to employees, directors, and
consultants of the Company. All granted shares that are canceled, forfeited, or expired are returned to the Plan and are available for grant in conjunction with
the issuance of new common stock awards. Stock options granted are exercisable over a maximum term of 10 years from the date of grant and generally vest
over an agreed service period.

The Black-Scholes option-pricing model was used to estimate the fair value of stock options with the following weighted-average assumptions for the three
months ended March 31:

The fair value of the common shares underlying the stock options has historically been determined by the board of directors, with input from management.
Because there was no public market for Company's common shares, the board of directors determined the fair value of the common shares at the time of grant
of the stock option by considering a number of objective and subjective factors, including important developments in the Company's operations, third-party
valuations performed, sales of Series A-1 Preferred Stock, sales of Series B Preferred Stock, actual operating results and financial performance, the conditions
in the biotechnology industry and the economy in general, the stock price performance and volatility of comparable public companies, and the lack of liquidity
of the Company's common shares, among other factors.

The following table summarizes the activity for all stock options outstanding at March 31 under the Plan:
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  2020  2019
Risk-free interest rate  1.59% - 2.92%  2.06% - 2.92%
Expected volatility  72.29% - 78.16%  74.54% - 78.16%
Expected life (years)  4.93 - 6.07  4.93 - 6.01
Expected dividend yield  0%  0%

  2020  2019  

  Shares  

Weighted
Average
Exercise

Price  Shares  

Weighted
Average
Exercise

Price  
Options outstanding at beginning of year   598,083 $ 11.11  520,517 $ 8.64 

Granted   17,631  12.02  —  — 
Exercised   —  —  —  — 
Cancelled and forfeited   (30,768)  11.88  —  — 

Balance at March 31   584,946 $ 11.09  520,517 $ 8.64 
Options exercisable at March 31:   361,720 $ 7.67  348,882 $ 7.30 
Weighted average grant date fair value for options granted during the year:     $ 35.62    $ — 
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9. STOCK-BASED COMPENSATION (Continued)

The following table summarizes additional information about stock options outstanding and exercisable at March 31, 2020 and 2019 under the Plan:

Total stock compensation expense recognized for all stock-based compensation awards recognized in the consolidated statements of operations for the three
months ended March 31, 2020 and 2019, is as follows:

As of March 31, 2020, total unrecognized stock compensation expense is $2,188,800, related to unvested stock options to be recognized over the remaining
weighted-average vesting period of 3.26 years.

10. INCOME TAXES

The income tax provision for interim periods is determined using an estimate of the annual effective tax rate, adjusted for discrete items, if any, that are taken
into account in the relevant period. Each quarter, the estimate of the annual effective tax rate is updated, and if the estimated effective tax rate changes, a
cumulative adjustment is made. There is a potential for volatility of the effective tax rate due to several factors, including changes in the mix of the pre-tax
income and the jurisdictions to which it relates, changes in tax laws, business reorganizations and settlements with taxing authorities.

11. RELATED PARTY TRANSACTIONS

Through March 31, 2020, the Company maintained two separate consulting agreements with the Company's Chief Strategy and Innovation Officer (the
"CSO"), and the Chief Financial Officer and Chief Operating Officer (the "CFO and COO").

Beginning in the year ended December 31, 2014, the Company entered into its first consulting agreement with the CSO. Pursuant to the amended agreement
dated July 20, 2018, the CSO is entitled to a consulting fee of $400 per hour, provided that he is limited to nineteen (19) hours per month unless he obtains
approval from the Company's Chief Executive Officer. The consulting agreement indicates that the CSO will provide a leadership role for the Company's
business development strategies. The consulting fees paid to the CSO totaled $319,300 and $17,800 in the three months ended March 31, 2020 and 2019,
respectively.
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 Options Outstanding

       
 

 Options Exercisable
 

   

 

Weighted
Average

Remaining
Contractual

Life

     

Three Months
Ended

March 31,  
Options

Outstanding  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value  
Options

Exercisable  

Weighted
Average
Exercise

Price  

Aggregate
Intrinsic

Value  
 2019   520,517  8.91 $ 8.64 $ 1,687,000  348,882 $ 7.30 $ 1,599,300 
 2020   584,946  8.02 $ 11.09 $ 18,712,900  361,720 $ 7.67 $ 12,808,800 

  2020  2019  
Research and development  $ 425,000 $ 42,000 
General and administrative   31,000  62,000 

Total  $ 456,000 $ 104,000 
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11. RELATED PARTY TRANSACTIONS (Continued)

Beginning in the year ended December 31, 2018, the Company entered into its first consulting agreement with the CFO and COO. Initially, his title was
"Consultant", and the Company changed his title to CFO and COO on October 25, 2019. The CFO and COO was elected as a director of the Company on
January 17, 2020. Pursuant to the agreement on April 18, 2018 and amended on September 4, 2019, the CFO and COO is entitled to a consulting fee of $2,500
per month amended to $10,000 per month. The consulting fees paid to the CFO and COO totaled $30,000 and $0 in the three months ended March 31, 2020
and 2019, respectively.

12. SUBSEQUENT EVENTS

The Company has evaluated subsequent events from the consolidated balance sheet date through June 25, 2020, the date at which the consolidated financial
statements were available to be issued, and determined that other than the events mentioned below, no events or transactions occurred that are required to be
disclosed.

Joint Venture Agreement

On April 3, 2020, the Company entered into a joint venture agreement ("Joint Venture") with Molipharma, S.R.L.("Molipharma") to collaborate in (1) a clinical
trial program in oncology development ("Oncology") and (2) a clinical trial program in COVID-19 Vaccine ("COVID-19 Vaccine"). Molipharma was founded
in part by one of our directors, Americo Cicchetti. Mr. Cicchetti is also the Chief Executive Officer and Director of Molipharma. The Company will account for
the joint venture under the scope of ASC 323, Investments—Equity Investments and Joint Ventures.

With respect to Oncology, the Company will grant a low single digit royalty to Molipharma for turnover of the marketing of ovarian cancer research in Europe.
With respect to COVID-19 Vaccine, economic rights in Europe will transfer to Molipharma, and economic rights in the United States will transfer to the
Company. Molipharma agreed to undertake to financially support the research program for COVID-19 and the Company agreed to financially support the
research program in oncology. The Joint Venture has a duration of five years, extendable for a further five years, unless notice of non-renewal is sent one year
before the expiration date. The parties may withdraw from the Joint Venture only for serious and justified reasons or by mutual consent.

Reverse Stock Split

On June 17, 2020, the Company filed an amendment to the Company's amended and restated certificate of incorporation to effect a reverse split of shares of the
Company's common stock, nonvoting common stock and convertible preferred stock, each on a 1-for-3.494 basis (Reverse Stock Split). The Reverse Stock
Split also applied to any outstanding securities or rights convertible into, or exchangeable or exercisable for, common stock, non-voting common stock or
convertible preferred stock. The par value of the common stock was not adjusted as a result of the Reverse Stock Split. All references to common stock, non-
voting common stock, restricted stock, options to purchase common stock, share data, per share data, convertible preferred stock and related information
contained in the financial statements and related footnotes have been retrospectively adjusted to reflect the effect of the Reverse Stock Split for all periods
presented. The Reverse Stock Split was effected on June 17, 2020.
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12. SUBSEQUENT EVENTS (Continued)

Warrant Amendment and Exercise

On June 8, 2020 the Company agreed to amend the warrant vesting schedule such that the warrants became immediately exercisable for each warrant holder.
On June 8, 2020, warrant holders exercised their option to purchase 335,982 shares of common stock for proceeds of $1,200. Then, on June 10, 2020, warrant
holders exercised their option to purchase an additional 1,063,939 shares of common stock for proceeds of $3,700.

Common Stock Issuances

On June 8, 2020, the Company issued 3,106 and 430 shares of common stock to the Company's Chief Medical Officer and another employee, respectively. In
addition, on June 19, 2020, the Company issued 402,000 and 320,000 shares of common stock to the CFO and COO and the CSO, respectively. The shares
were issued in exchange for services rendered and no cash considerations.

2017 Equity Incentive Plan Share Increase

On June 19, 2020, the board of directors approved an additional 850,000 shares to be reserved and authorized under the Plan. This approval increased the total
number of authorized shares from 858,615 to 1,708,615.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS 

Item 13.    Other Expenses of Issuance and Distribution 

The following table sets forth the costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the sale of
common shares being registered. All amounts, other than the SEC registration fee, Nasdaq Capital Market listing fee and FINRA filing fee, are estimates. We
will pay all these expenses.

Item 14.    Indemnification of Directors and Officers 

Section 145 of the General Corporation Law of the State of Delaware provides that a corporation may indemnify directors and officers as well as other
employees and individuals against expenses, including attorneys' fees, judgments, fines and amounts paid in settlement in connection with specified actions,
suits and proceedings whether civil, criminal, administrative, or investigative, other than a derivative action by or in the right of the corporation, if they acted in
good faith and in a manner they reasonably believed to be in or not opposed to the best interests of the corporation and, with respect to any criminal action or
proceeding, had no reasonable cause to believe their conduct was unlawful. A similar standard is applicable in the case of derivative actions, except that
indemnification extends only to expenses, including attorneys' fees, incurred in connection with the defense or settlement of such action and the statute requires
court approval before there can be any indemnification where the person seeking indemnification has been found liable to the corporation. The statute provides
that it is not exclusive of other indemnification that may be granted by a corporation's certificate of incorporation, bylaws, disinterested director vote,
stockholder vote, agreement or otherwise.

Our Fourth Amended and Restated Certificate of Incorporation and Second Amended and Restated Bylaws, to be effective upon the closing of this offering,
provide for indemnification of directors and officers to the fullest extent permitted by law, including payment of expenses in advance of resolution of any such
matter.

We intend to enter into separate indemnification agreements with our directors and officers. Each indemnification agreement will provide, among other things,
for indemnification to the fullest extent permitted by law and our certificate of incorporation and bylaws against any and all expenses, judgments, fines,
penalties and amounts paid in settlement of any claim. The indemnification agreements will provide for the advancement or payment of all expenses to the
indemnitee and for reimbursement to us if it is found that such indemnitee is not entitled to such indemnification under applicable law and our certificate of
incorporation and bylaws.

We maintain standard policies of insurance under which coverage is provided (a) to our directors and officers against loss rising from claims made by reason of
breach of duty or other wrongful act, and
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  Amount  
SEC registration fee  $ 3,245 
FINRA fee   3,500 
Nasdaq Capital Market listing fee   55,000 
Accounting fees and expenses   344,500 
Legal fees and expenses   255,000 
Transfer agent fees and expenses   1,000 
Printing and related fees   244,100 
Miscellaneous fees   5,655 
Total  $ 912,000 
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(b) to us with respect to payments which we may make to such officers and directors pursuant to the above indemnification provision or otherwise as a matter
of law.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us under the foregoing
provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and is
therefore unenforceable.

Item 15.    Recent Sales of Unregistered Securities 

During the past three years, we issued the following securities, which were not registered under the Securities Act.

Starting in June 2016, we sold convertible promissory notes to certain investors to help finance our operations. The notes were in amounts ranging from
$12,500 to $500,000, earning annual interest at 7% and all maturing on June 1, 2019. As of December 31, 2017, the outstanding balance on these notes was
$6,106,000. The notes were convertible into shares issued in our next financing (as defined in the notes) by dividing the total amount of convertible promissory
notes, plus accrued interest, by the applicable conversion price (defined generally as 80% of the lowest per share selling price in the next financing).

On December 20, 2018, following the issuance of shares of Series A-1 Preferred Stock described below, the outstanding principal and accrued interest was
converted into shares of Series A-1 Preferred Stock. At the time of conversion, the outstanding principal and accrued interest of the notes totaled approximately
$7,541,600.

Accordingly, the notes were converted into an aggregate of 18,854,033 shares of Series A-1 Preferred Stock at a conversion price of $0.40 per share.

Between June 8, 2018 and August 14, 2018, we entered into agreements to issue preferred stock and received advances of $900,000. The advances received
under the agreements were recorded as liabilities until the preferred stock was issued and bore interest at a rate of 6.5%. The agreements were amended on
September 10, 2018, when, in exchange for additional preferred stock to be issued, the advances no longer bore interest. On December 20, 2018, 2,032,749
shares of Series A-1 Preferred Stock were issued for $912,800, representing the advances received and accrued interest through September 10, 2018.

During 2019, we issued additional convertible promissory notes in the aggregate principal amount of $250,000 to certain investors. The notes accrued interest
at a rate of 17% and were to mature on June 1, 2021. These notes were convertible into shares issued in our next financing (as defined in the notes) by dividing
the total amount of notes, plus accrued interest, by the applicable conversion price (defined generally as 85% of the lowest per share selling price in the next
financing). Prior to the issuance of shares of Series B Preferred Stock (as discussed below), each holder agreed to voluntarily convert the amounts of principal
and interest then outstanding into shares of Series A-1 Preferred Stock. Therefore, on August 15, 2019, these notes were converted into an aggregate of 632,123
shares of Series A-1 Preferred Stock at a conversion price of $0.43 per share.

In addition, during 2019, we settled an outstanding account payable with a vendor in the amount of $134,600 by issuing to that vendor a convertible promissory
note for the amount owed. That convertible promissory note accrued interest at a rate of 6% and was to mature on June 30, 2020. This note was convertible into
shares issued in our next financing (as defined in the note) by dividing the total amount of the convertible promissory note, plus accrued interest, by the
applicable conversion price (defined generally as 90% of the lowest per share selling price in the next financing). Prior to the issuance of shares of Series B
Preferred Stock (as discussed below), the holder agreed to voluntarily convert the amounts of principal and interest then outstanding into shares of Series A-1
Preferred
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Stock. Therefore, on August 15, 2019, this note was converted into 303,396 shares of Series A-1 Preferred Stock at a conversion price of $0.45 per share.

On September 7, 2019, we entered into a Series B Preferred Stock purchase agreement with certain investors for the sale of shares of our Series B Preferred
Stock at a price of $0.46 per share. On September 13, 2019, we sold an aggregate of 7,608,696 shares for total gross proceeds of approximately $3,500,000. On
November 13, 2019, we sold an additional 2,173,913 shares for gross proceeds of $1,000,000. The shares of Series B Preferred Stock had accrued unpaid
dividends at an annual rate of 6% per share. On December 6, 2019, the Series B Preferred Stock investors voted in favor of forfeiting all accrued and unpaid
dividends, along with all future dividends. In exchange, we issued 87,050 shares of Series B Preferred Stock to the investors.

On January 24, 2020, we issued 4,782,608 shares of Series B Preferred Stock for $2,200,000. On January 29, 2020, we filed a certificate of correction to its
amended and restated its certificate of incorporation to authorize the issuance of up to 16,500,000 shares of Series B Preferred Stock. On January 31, 2020, the
Company issued an additional 1,739,130 shares of Series B Preferred Stock for $800,000.

We also issued each investor a warrant to purchase 0.0859 shares of common stock for each Series B Preferred Share purchased, or warrants for an aggregate
of 1,399,921 shares of common stock (the "Pre-Funded Warrants"). The Pre-Funded warrants had an exercise price of $0.003494 per share and expired ten
years after the date of issuance. On June 8, 2020 and June 10, 2020, the holders of all the outstanding Pre-Funded Warrants exercised the warrants for cash and
received 1,399,921 shares of common stock upon exercise.

On June 19, 2020, we issued an aggregate of 722,000 shares of common stock to out Chief Financial Officer and Chief Scientific Officer for prior services
rendered.

No underwriters were involved in these issuances. We believe that each of the above issuances was exempt from registration under the Securities Act in
reliance on Regulation S under the Securities Act or pursuant to Section 4(2) of the Securities Act regarding transactions not involving a public offering.

Item 16.    Exhibits. 

(a) Exhibits

II-3

Exhibit No.  Description
 1.1***Form of Underwriting Agreement
     
 3.1** Third Amended and Restated Certificate of Incorporation of Kiromic BioPharma, Inc., as amended
     
 3.2** Amended and Restated Bylaws of Kiromic BioPharma, Inc.
     
 3.3* Certificate of Amendment to the Third Amended and Restated Certificate of Incorporation
     
 3.4* Fourth Amended and Restated Certificate of Incorporation
     
 3.5* Second Amended and Restated Bylaws of Kiromic BioPharma, Inc.
     
 4.1***Form of Representative's Warrant
     
 5.1***Opinion of Sheppard Mullin Richter & Hampton, LLP
     
 10.1** Series B Preferred Stock Purchase Agreement, dated September 7, 2019, among Kiromic BioPharma, Inc. and

certain investors
   

http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex31.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex32.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex101.htm
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Exhibit No.  Description
 10.2** Investors' Rights Agreement, dated September 7, 2019, among Kiromic BioPharma, Inc. and certain investors
     
 10.3*† Employment Agreement, to be effective upon the initial public offering, between Kiromic BioPharma, Inc. and

Tony Tontat
     
 10.4** Voting Agreement, dated September 7, 2019, among Kiromic BioPharma, Inc., certain investors and certain

stockholders
     
 10.5** Form of Securities Purchase Agreement for Series A-1 Preferred Stock
     
 10.6** Convertible Promissory Note issued by Kiromic BioPharma, Inc. to Prevail Partners on May 30, 2019
     
 10.7** Form of 17% Convertible Promissory Note issued by Kiromic BioPharma, Inc. to certain investors
     
 10.8** Form of 7% Convertible Promissory Note issued by Kiromic BioPharma, Inc. to certain investors
     
 10.9** Stockholders' Agreement, dated May 27, 2016, among Kiromic BioPharma, Inc. and certain stockholders
     
 10.10**#License Agreement, dated December 1, 2016, between Mercer University and Kiromic BioPharma, Inc.
     
 10.11**#License Agreement, dated September 14, 2018, between CGA 369 Intellectual Holdings, Inc. and Kiromic

BioPharma,  Inc.
     
 10.12**#Amendment to License Agreement, dated October 16, 2019, between CGA 369 Intellectual Holdings, Inc. and

Kiromic BioPharma, Inc.
     
 10.13**#License Agreement, effective as of March 25, 2020, by and between Longwood University and Kiromic

Biopharma,  Inc.
     
 10.14**#Collaboration Agreement, dated February 6, 2020, between University of Texas MD Anderson Cancer Center

and Kiromic BioPharma, Inc.
     
 10.15** Lease Agreement, dated October 9, 2015, between Timothy L. Sharma d/b/a Cambridge Properties and

Kiromic,  Inc.
     
 10.16** Second Amendment to Lease Agreement, dated May 6, 2016, between Cambridge Properties and Kiromic,  Inc.
     
 10.17** Third Amendment to Lease Agreement, dated November 7, 2018, between Cambridge Properties and Kiromic,

 Inc.
     
 10.18** Fourth Amendment to Lease Agreement, dated October 8, 2019, between Cambridge Properties and Kiromic,

 Inc.
     
 10.19*† Employment Agreement dated January 1, 2020 between Kiromic BioPharma, Inc and Scott Dahlbeck
     
 10.20*† Employment Agreement, to be effective upon the initial public offering, between Kiromic BioPharma, Inc. and

Gianluca Rotino
     
 10.21*† Employment Agreement, to be effective upon the initial public offering, between Kiromic BioPharma, Inc. and

Maurizio Chiriva Internati
     
 10.22**†Kiromic, Inc. 2017 Equity Incentive Plan

http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex102.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex104.htm
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http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex107.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex108.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex109.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1010.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1011.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1012.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1013.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1014.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1015.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1016.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1017.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1018.htm
http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1025.htm
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(b) Financial Statement Schedules

All financial statement schedules are omitted because the information called for is not required or is shown either in the consolidated financial statements or in
the notes thereto.

Item 17.    Undertakings 

(a) The undersigned registrant hereby undertakes as follows: 

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933; 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set
forth in the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the
total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high end
of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to
Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the "Calculation of Registration Fee" table in the effective registration statement; 

(iii) To include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement.
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Exhibit No.  Description
 10.23**#Joint venture agreement, dated 4.06.2020, between Molipharma S.R.L. and Kiromic BioPharma, Inc.
     
 10.24*† Form of Director Services Agreement, to be effective upon initial public offering, between Kiromic BioPharma,

Inc. and all independent directors
     
 10.25* Form of Director Indemnification Agreement, to be effective upon initial public offering, between Kiromic

BioPharma, Inc. and all independent directors
     
 14.1** Code of Ethics
     
 23.1***Consent of Sheppard Mullin, LLC (included in Exhibit 5.1)
     
 23.2* Consent of Deloitte & Touche LLP, independent registered public accounting firm.
     
 24.1* Power of Attorney (included in the signature page)

* Filed herewith 

** Previously Filed 

*** To be filed by amendment 

† Executive Compensation Plan or Agreement 

# Portions of this exhibit (indicated by asterisks) have been redacted in compliance with Regulation S-K Item 601(b)(10)(iv).

http://www.sec.gov/Archives/edgar/data/1792581/000119312520138735/d853469dex1028.htm
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(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. 

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering. 

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to
Rule 424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other
than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it
is first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use, supersede
or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in
any such document immediately prior to such date of first use. 

(5) That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser and
will be considered to offer or sell such securities to such purchaser: 

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424; 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant; 

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or our securities provided by or on behalf of the undersigned registrant; and 

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser. 

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the undersigned pursuant to the foregoing provisions, or otherwise, the undersigned has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the undersigned of expenses incurred or paid by a director, officer or
controlling person of the undersigned in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the undersigned will, unless in the opinion of our counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Act and will be governed by the final adjudication of such issue.
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SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on June 26, 2020.

POWER OF ATTORNEY 

Each person whose signature appears below constitutes and appoints each of Maurizio Chiriva Internati and Tony Tontat as his or her true and lawful attorneys-
in-fact and agents with full power of substitution and resubstitution, for him and his name, place and stead, in any and all capacities, to sign any or all
amendments (including post-effective amendments) to this registration statement and to file a new registration statement under Rule 461, and to file the same,
with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-fact and
agents full power and authority to do and perform each and every act and thing requisite and necessary to be done in and about the foregoing, as fully to all
intents and purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or their substitutes,
may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the
dates indicated.
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  KIROMIC BIOPHARMA, INC.

  By:  /s/ MAURIZIO CHIRIVA INTERNATI

Maurizio Chiriva Internati
Chief Executive Officer

SIGNATURE  TITLE  DATE

       
/s/ MAURIZIO CHIRIVA INTERNATI

Maurizio Chiriva Internati

 Chairman and Chief Executive Officer
(principal executive officer)  June 26, 2020

*

Tony Tontat

 Chief Financial Officer and Director
(principal financial and accounting officer)

 June 26, 2020

*

Gianluca Rotino

 
Director  June 26, 2020

/s/ PIETRO BERSANI

Pietro Bersani

 
Director  June 26, 2020

*

Americo Cicchetti

 
Director  June 26, 2020
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SIGNATURE  TITLE  DATE

       
/s/ MICHAEL NAGEL

Michael Nagel

 
Director  June 26, 2020

/s/ JERRY SCHNEIDER

Jerry Schneider

 
Director  June 26, 2020

*By:  /s/ MAURIZIO CHIRIVA INTERNATI

Maurizio Chiriva Internati,
Attorney-In-Fact

 

   





Exhibit 3.3
 

SECOND CERTIFICATE OF AMENDMENT 
TO THE

THIRD AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF
KIROMIC BIOPHARMA, INC.

(Pursuant to Sections 242 and 245 of the 
General Corporation Law of the State of Delaware)

 
Kiromic BioPharma, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the General

Corporation Law of the State of Delaware (the “DGCL”), does hereby certify as follows:
 

1.             The Corporation’s original Certificate of incorporation was filed with the Secretary of State of the State of Delaware on May 27, 2015
under the name Kiromic, Inc. An Amended and Restated Certificate of Incorporation was filed on December 20, 2018. A Second Amended and Restated
Certificate of Incorporation was filed on September 13, 2019. A third Amended and Restated Certificate of Incorporation was filed on December 16, 2019
(the “Third A&R Certificate of Incorporation”). Certificates of Correction were filed on October 15, 2019, October 18, 2019, October 29, 2019 and
October 29, 2019 and a Certificate of Amendment was filed on January 31, 2020. Capitalized terms used herein but not defined have the meanings
ascribed to such terms in the Third A&R Certificate of Incorporation.

 
2.             The Board of Directors of the Corporation duly adopted resolutions proposing to amend the Third A&R Certificate of Incorporation of

the Corporation (the “Amended Third A&R COI”), declaring said amendment to be advisable and in the best interests of the Corporation and its
stockholders, and authorizing the appropriate officers of the Corporation to solicit the consent of the stockholders therefor, which resolution setting forth
the proposed amendment is as follows:

 
RESOLVED, that the Third A&R Certificate of Incorporation of the Corporation be amended as follows:

 
Article IV, Section 4.2 of the Third A&R Certificate of Incorporation of the Corporation is amended and restated in its entirety as follows:

 
“4.2 Common Stock. The holders of the Common Stock are entitled to one (1) vote for each share of Common Stock held at all

meetings of stockholders (and written actions in lieu of meetings); provided, however, that, except as otherwise required by law, holders of
Common Stock, as such, shall not be entitled to vote on any amendment to this Amended Third A&R COI that relates solely to the terms of one
or more outstanding series of Preferred Stock if the holders of such affected Preferred Stock are entitled, either separately or together with the
holders of one or more other such series, to vote thereon pursuant to this Amended Third A&R COI or pursuant to the DGCL. Unless required
by law, there shall be no cumulative voting. The number of authorized shares of Common Stock may be increased or decreased (but not

 



 
below the number of shares thereof then outstanding) by, in addition to any vote of the holders of one or more series of Preferred Stock that
may be required by the terms of the Third A&R Certificate of Incorporation, the affirmative vote of the holders of shares of capital stock of the
Corporation representing a majority of the votes represented by all outstanding shares of capital stock of the Corporation entitled to vote,
irrespective of the provisions of Section 242(b)(2) of the DGCL.

 
Effective as of 6:00 AM Eastern Time on the filing date (the “Effective Time”) of this Amended Third A&R COI, every 3.494 shares

of the Corporation’s Common Stock (the “Old Common Stock”) then issued and outstanding shall, automatically and without any action on the
part of the respective holders thereof, be combined, converted and changed into one (1) share of Common Stock of the Company (the “New
Common Stock”) (such formula herein, the “Determined Ratio” and such action, the “Reverse Stock Split”). No fractional shares shall be
issued upon the Reverse Stock Split. If the Reverse Stock Split would result in the issuance of a fraction of a share of Common Stock, the
Corporation shall round up to the nearest whole share. Further, every right, option and warrant to acquire shares of Old Common Stock
outstanding immediately prior to the Effective Time shall, as of the Effective Time and without any further action, automatically be reclassified
into the right to acquire one (1) share of New Common Stock based on the Determined Ratio of shares of Old Common Stock to shares of New
Common Stock, but otherwise upon the terms of such right, option or warrant (except that the exercise or purchase price of such right, option or
warrant shall be proportionately adjusted). For the avoidance of doubt, the Conversion Price of the Designated Preferred Stock as set forth in
the Third A&R Certificate of Incorporation does not give effect to the stock combination provided for in this paragraph and at the effective time
of such stock combination, an adjustment to the Conversion Price of the Designated Preferred Stock shall occur pursuant to Section 4.3.8(b) of
the Third A&R Certificate of Incorporation.”

 
3.             All other provisions of the Third A&R Certificate of Incorporation shall remain in full force and effect.

 
4.             The foregoing amendment was approved by the holders of the requisite number of shares of the Corporation in accordance with

Section 228 of the DGCL.
 

5.             This Amended Third A&R COI, which amends the provisions of the Corporation’s Third A&R Certificate of Incorporation, has been
duly adopted in accordance with Sections 242 and 245 of the DGCL.
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IN WITNESS WHEREOF, this Amended Third A&R COI has been executed by a duly authorized officer of the Corporation on this 17th day of

June, 2020.
 
 

By: /s/ Maurizio Chiriva-Internati
 

Name: Maurizio Chiriva-Internati, DBSc, PhDs
 

Title:President and CEO
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Exhibit 3.4
 

Execution Version
 

FOURTH AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
KIROMIC BIOPHARMA, INC.

 
(Pursuant to Sections 242 and 245 of the

General Corporation Law of the State of Delaware)
 

Kiromic BioPharma, Inc. (the “Corporation”), a corporation organized and existing under and by virtue of the provisions of the General
Corporation Law of the State of Delaware (the “DGCL”), does hereby certify as follows:
 

1.                                      The Corporation’s original Certificate of incorporation was filed with the Secretary of State of the State of Delaware on May 27, 2015
under the name Kiromic, Inc. An Amended and Restated Certificate of Incorporation was filed on December 20, 2018.  A Second Amended and Restated
Certificate of Incorporation was filed on September 13, 2019.  A third Amended and Restated Certificate of Incorporation was filed on December 16, 2019.
Certificates of Correction were filed on October 15, 2019, October 18, 2019, October 29, 2019 and October 29, 2019 and a Certificate of Amendment was
filed on January 31, 2020.
 

2.                                      The Board of Directors of the Corporation duly adopted resolutions proposing to amend and restate the Third Amended and Restated
Certificate of Incorporation of the Corporation, declaring said amendment and restatement to be advisable and in the best interests of the Corporation and
its stockholders, and authorizing the appropriate officers of the Corporation to solicit the consent of the stockholders therefor, which resolution setting forth
the proposed amendment and restatement is as follows:
 

RESOLVED, that the Third Amended and Restated Certificate of Incorporation of the Corporation be amended and restated in its entirety to read
as follows:
 

ARTICLE I
NAME

 
The name of the Corporation is Kiromic BioPharma, Inc.

 
ARTICLE II

REGISTERED AGENT AND REGISTERED OFFICE
 

The address of the registered office of the Corporation in the State of Delaware is 160 Greentree Drive, Suite 101, in the City of Dover, 19904,
County of Kent.  The name of its registered agent at such address is National Registered Agents, Inc.
 

ARTICLE III
BUSINESS PURPOSE

 
The nature of the business or purpose to be conducted or promoted is to engage in any lawful act or activity for which corporations may be

organized under the DGCL.
 



 
ARTICLE IV

CAPITAL STOCK
 

4.1                               Authorized Capital Stock.  The aggregate number of shares which the Corporation shall have authority to issue shall consist of
300,000,000 shares of common stock (“Common Stock”), $0.001 par value, and 60,000,000 shares of preferred stock (“Preferred Stock”), $0.0001 par
value.
 

4.2                               Common Stock.
 

4.2.1                     General. The voting, dividend and liquidation rights of the holders of the Common Stock are subject to and qualified by the
rights of the holders of the Preferred Stock of any series as may be designated by the Board of Directors of the Corporation (the “Board of Directors”)
upon any issuance of the Preferred Stock of any series.
 

4.2.2                     Voting.  The holders of the Common Stock shall have voting rights at all meetings of stockholders, each such holder being
entitled to one vote for each share thereof held by such holder; provided, however, that, except as otherwise required by law, holders of Common Stock
shall not be entitled to vote on any amendment to this Certificate of Incorporation (which, as used herein, shall mean the certificate of incorporation of the
Corporation, as amended from time to time, including the terms of any certificate of designations of any series of Preferred Stock) that relates solely to the
terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together as a class with the
holders of one or more other such series, to vote thereon pursuant to this Certificate of Incorporation or the General Corporation Law of the State of
Delaware. There shall be no cumulative voting.
 

4.2.3                     Amount. The number of authorized shares of Common Stock may be increased or decreased (but not below the number of
shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation entitled to vote, irrespective of the
provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware.
 

4.2.4                     Dividends. Dividends may be declared and paid on the Common Stock if, as and when determined by the Board of Directors
subject to any preferential dividend or other rights of any then outstanding Preferred Stock and to the requirements of applicable law.
 

4.2.5                     Liquidation. Upon the dissolution or liquidation of the Corporation, whether voluntary or involuntary, holders of Common
Stock will be entitled to receive all assets of the Corporation available for distribution to its stockholders, subject to any preferential or other rights of any
then outstanding Preferred Stock.
 

4.3                               Preferred Stock. Preferred Stock may be issued from time to time in one or more series, each of such series to have such terms as stated
or expressed herein and in the resolution or resolutions providing for the issue of such series adopted by the Board of Directors as hereinafter provided.
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Authority is hereby expressly granted to the Board of Directors from time to time to issue the Preferred Stock in one or more series, and

in connection with the creation of any such series, by adopting a resolution or resolutions providing for the issuance of the shares thereof and by filing a
certificate of designations relating thereto in accordance with the DGCL, to determine and fix the number of shares of such series and such voting powers,
full or limited, or no voting powers, and such designations, preferences and relative, participating, optional or other special rights, and qualifications,
limitations or restrictions thereof, including without limitation thereof, dividend rights, conversion rights, redemption privileges and liquidation
preferences, as shall be stated and expressed in such resolutions, all to the fullest extent now or hereafter permitted by the DGCL. The powers, preferences
and relative, participating, optional and other special rights of each such series of Preferred Stock, and the qualifications, limitations or restrictions thereof,
if any, may differ from those of any and all other series at any time outstanding. Without limiting the generality of the foregoing, the resolution or
resolutions providing for the issuance of any series of Preferred Stock may provide that such series shall be superior or rank equally or be junior to any
other series of Preferred Stock to the extent permitted by law.
 

Subject to the rights of the holders of any series of Preferred Stock pursuant to the terms of this Certificate of Incorporation or any
resolution or resolutions providing for the issuance of such series of stock adopted by the Board of Directors, the number of authorized shares of Preferred
Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of
the stock of the Corporation entitled to vote, irrespective of the provisions of Section 242(b)(2) of the DGCL.
 

ARTICLE V
BYLAWS

 
In furtherance and not in limitation of the powers conferred upon it by the DGCL, and subject to the terms of any series of Preferred Stock, the

Board of Directors shall have the power to adopt, amend, alter or repeal the Bylaws of the Corporation. The stockholders may not adopt, amend, alter or
repeal the Bylaws of the Corporation, or adopt any provision inconsistent therewith.
 

ARTICLE VI
DIRECTORS

 
6.1                               General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.

 
6.2                               Number of Directors; Election of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the

number of directors of the Corporation shall be established from time to time by the Board of Directors. Election of directors need not be by written ballot,
except as and to the extent provided in the Bylaws of the Corporation.
 

6.3                               Quorum.  A majority of the directors in office shall constitute a quorum of the Board of Directors. If at any meeting of the Board of
Directors there shall be less than such a
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quorum, a majority of the directors present may adjourn the meeting from time to time without further notice other than announcement at the meeting, until
a quorum shall be present.
 

6.4                               Action at Meeting. Every act or decision done or made by a majority of the directors present at a meeting duly held at which a quorum is
present shall be regarded as the act of the Board of Directors unless a greater number is required by law or by this Fourth Amended and Restated Certificate
of Incorporation.
 

6.5                               Removal. Subject to the rights of holders of any series of Preferred Stock, directors of the Corporation may be removed but only for
cause and only by the affirmative vote of the holders of at least two-thirds in voting power of the outstanding shares of capital stock of the Corporation
entitled to vote at an election of directors.
 

6.6                               Vacancies. Subject to the rights of holders of any series of Preferred Stock, any vacancy or newly created directorship in the Board of
Directors, however occurring, shall be filled only by vote of a majority of the directors then in office, or by a sole remaining director and shall not be filled
by the stockholders, unless the Board of Directors determines by resolution that any such vacancy or newly created directorship shall be filled by the
stockholders. A director elected to fill a vacancy shall hold office until such director’s earlier death, resignation or removal.
 

ARTICLE VII
LIABILITY OF DIRECTORS

 
To the fullest extent permitted by law, a director of the Corporation shall not be personally liable to the Corporation or its stockholders for

monetary damages for breach of fiduciary duty as a director.  If the DGCL or any other law of the State of Delaware is amended after approval by the
stockholders of this Article VII to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability of a director
of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL as so amended.  Any repeal or modification of the foregoing
provisions of this Article VII by the stockholders of the Corporation shall not adversely affect any right or protection of a director of the Corporation
existing at the time of, or increase the liability of any director of the Corporation with respect to any acts or omissions of such director occurring prior to,
such repeal or modification.
 

ARTICLE VIII
STOCKHOLDERS

 
8.1                               No action that is required or permitted to be taken by the stockholders of the Corporation at any annual or special meeting of stockholders

may be effected by written consent of stockholders in lieu of a meeting.
 

8.2                               Special meetings of stockholders for any purpose or purposes may be called at any time only by the Board of Directors, the chairperson
of the Board of Directors, the chief executive officer or the president (in the absence of a chief executive officer) of the Corporation, and may not be called
by any other person or persons. Business transacted at any special meeting of stockholders shall be limited to the purpose or purposes stated in the notice of
meeting.
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8.3                               Advance notice of stockholder nominations for election of directors and other business to be brought by stockholders before a meeting of

stockholders shall be given in the manner provided by the Bylaws of the Corporation.
 

8.4                               Notwithstanding any other provisions of law, this Fourth Amended and Restated Certificate of Incorporation or the Bylaws of the
Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon shall be required to amend or repeal, or to adopt any
provision inconsistent with, this Article VIII.
 

ARTICLE IX
EXCLUDED OPPORTUNITY

 
The Corporation renounces, to the fullest extent permitted by law, any interest or expectancy of the Corporation in, or in being offered an

opportunity to participate in, any Excluded Opportunity.  An “Excluded Opportunity” is any matter, transaction or interest that is presented to, or acquired,
created or developed by, or which otherwise comes into the possession of (i) any director of the Corporation who is not an employee of the Corporation or
any of its subsidiaries, or (ii) any holder of Designated Preferred Stock or any partner, member, director, stockholder, employee or agent of any such holder,
other than someone who is an employee of the Corporation or any of its subsidiaries (collectively, the persons delineated in (i) and (ii) are “Covered
Persons”), unless such matter, transaction or interest is presented to, or acquired, created or developed by, or otherwise comes into the possession of, a
Covered Person expressly and solely in such Covered Person’s capacity as a director of the Corporation.  Any repeal or modification of this Article VIII
will only be prospective and will not affect the rights under this Article VIII in effect at the time of the alleged occurrence of any action or omission to act
giving rise to liability.
 

ARTICLE X
EXCLUSIVE FORUM IN DELAWARE

 
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery in the State of Delaware shall be the

sole and exclusive forum for any stockholder (including a beneficial owner) to bring (i) any derivative action or proceeding brought on behalf of the
Corporation, (ii) any action asserting a claim of breach of fiduciary duty owed by any director, officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation, its directors, officers or employees arising
pursuant to any provision of the Delaware DGCL or this Restated Certificate or the Bylaws or (iv) any action asserting a claim against the Corporation, its
directors, officers or employees governed by the internal affairs doctrine, except for, as to each of (i) through (iv) above, any claim as to which the Court of
Chancery determines that there is an indispensable party not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not
consent to the personal jurisdiction of the Court of Chancery within ten days following such determination), which is vested in the exclusive jurisdiction of
a court or forum other than the Court of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction, provided, that the
provisions in this Article X shall not apply to suits
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brought to enforce any liability or duty created by the Securities Act of 1933, as amended, or the Exchange Act of 1934, as amended, or other federal
securities laws for which there is exclusive federal or concurrent federal and state jurisdiction.  To the fullest extent permitted by applicable law, any person
or entity purchasing or otherwise acquiring or holding any interest in shares of capital stock of the Corporation shall be deemed to have notice of and
consented to the provisions of this Article X. Notwithstanding any other provisions of law, this Certificate of Incorporation or the Bylaws of the
Corporation, and notwithstanding the fact that a lesser percentage may be specified by law, the affirmative vote of the holders of at least two-thirds in
voting power of the outstanding shares of capital stock of the Corporation entitled to vote thereon shall be required to amend or repeal, or to adopt any
provision inconsistent with, this Article X. If any provision or provisions of this Article X shall be held to be invalid, illegal or unenforceable as applied to
any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity, legality and enforceability of such
provisions in any other circumstance and of the remaining provisions of this Article X (including, without limitation, each portion of any sentence of this
Article X containing any such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in any way be affected or impaired thereby.
 

ARTICLE XI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

 
11.1                        Right to Indemnification of Directors and Officers.  The Corporation shall indemnify and hold harmless, to the fullest extent permitted

by applicable law as it presently exists or may hereafter be amended, any current or former director or officer of the Corporation (an “Indemnified
Person”) who was or is made or is threatened to be made a party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”), by reason of the fact that such person, or a person for whom such person is the legal representative, is or
was a director or officer of the Corporation or, while a director or officer of the Corporation, is or was serving at the request of the Corporation as a
director, officer, employee or agent of another corporation or of a partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred
by such Indemnified Person in such Proceeding.  Notwithstanding the preceding sentence, except as otherwise provided in Section 10.3, the Corporation
shall be required to indemnity an Indemnified Person in connection with a Proceeding (or part thereof) commenced by such Indemnified Person only if the
commencement of such Proceeding (or part thereof) by the Indemnified Person was authorized in advance by the Board.
 

11.2                        Prepayment of Expenses of Officers and Directors.  The Corporation shall pay the expenses (including attorneys’ fees) incurred by an
Indemnified Person in defending any Proceeding in advance of its final disposition, provided, however, that, to the extent required by law, such payment of
expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the Indemnified Person to repay all
amounts advanced if it should be ultimately determined that the Indemnified Person is not entitled to be indemnified under this Article X or otherwise.
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11.3                        Claims by Directors and Officers.  If a claim for indemnification or advancement of expenses under this Article XI is not paid in full

within thirty (30) days after a written claim therefor by the Indemnified Person has been received by the Corporation, the Indemnified Person may file suit
to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim.  In any
such action the Corporation shall have the burden of proving that the Indemnified Person is not entitled to the requested indemnification or advancement of
expenses under applicable law.
 

11.4                        Indemnification of Employees and Agents.  The Corporation may indemnity and advance expenses to any person who was or is made
or is threatened to be made or is otherwise involved in any Proceeding by reason of the fact that such person, or a person for whom such person is the legal
representative, is or was an employee or agent of the Corporation or, while an employee or agent of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, limited liability company, trust, enterprise or
nonprofit entity, including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees)
reasonably incurred by such person in connection with such Proceeding.  The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agents shall be made in such manner as is determined by the Board in its sole indemnify a person in connection with a
Proceeding initiated by such person if the Proceeding was not authorized in advance by the Board.
 

11.5                        Advancement of Expenses of Employees and Agents.  The Corporation may pay the expenses (including attorneys’ fees) incurred by
an employee or agent in defending any Proceeding in advance of its final disposition on such terms and conditions as may be determined by the Board.
 

11.6                        Non-Exclusivity of Rights.  The rights conferred on any person by this Article X shall not be exclusive of any other rights which such
person may have or hereafter acquire under any statute, provision of this Restated Certificate, the Bylaws, agreement, vote of stockholders or disinterested
directors or otherwise.
 

11.7                        Other Indemnification.  The Corporation’s obligation, if any, to indemnify any person who was or is serving at its request as a director,
officer or employee of another Corporation, partnership, limited liability company, joint venture, trust, organization or other enterprise shall be reduced by
any amount such person may collect as indemnification from such other Corporation, partnership, limited liability company, joint venture, trust,
organization or other enterprise.
 

11.8                        Insurance.  The Board may, to the fullest extent permitted by applicable law as it presently exists, or may hereafter be amended from
time to time, authorize an appropriate officer or officers to purchase and maintain at the Corporation’s expense insurance: (a) to indemnify the Corporation
for any obligation which it incurs as a result of the indemnification of directors, officers and employees under the provisions of this Article XI; and (b) to
indemnify or insure directors, officers and employees against liability in instances in which they may not otherwise be indemnified by the Corporation
under the provisions of this Article XI.
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11.9                        Amendment or Repeal.  Any repeal or modification of the foregoing provisions of this Article XI shall not adversely affect any right or

protection hereunder of any person in respect of any act or omission occurring prior to the time of such repeal or modification.  The rights provided
hereunder shall inure to the benefit of any Indemnified Person and such person’s heirs, executors and administrators.
 

ARTICLE XII
AMENDMENT

 
Except as otherwise provided herein, the Corporation reserves the right to amend, alter, change or repeal any provision contained in this

Certificate of Incorporation, in the manner now or hereafter prescribed by statute and this Certificate of Incorporation, and all rights conferred upon
stockholders, directors or any other persons herein are granted subject to this reservation.
 

*                                         *                                         *
 

3.                                      The foregoing amendment and restatement was approved by the holders of the requisite number of shares of the Corporation in
accordance with Section 228 of the DGCL.
 

4.                                      This Fourth Amended and Restated Certificate of Incorporation, which restates and integrates and further amends the provisions of the
Corporation’s Third Amended and Restated Certificate of Incorporation, has been duly adopted in accordance with Sections 242 and 245 of the DGCL.
 

IN WITNESS WHEREOF, this Fourth Amended and Restated Certificate of Incorporation has been executed by a duly authorized officer of the
Corporation on this [  ] day of [   ], 2020.
 
 

By:
 

 

Name:
 

Title:
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Exhibit 3.5
 

KIROMIC BIOPHARMA, INC.
a Delaware Corporation

(the “Corporation”)
 

BYLAWS
 

As Adopted June [·], 2020
 

ARTICLE I
MEETINGS OF STOCKHOLDERS

 
Section 1.1                                    Place of Meetings.  Meetings of stockholders shall be held at any place, within or outside the State of Delaware, designated by

the board of directors of the Corporation (the “Board of Directors”). The Board of Directors may, in its sole discretion, determine that a meeting of
stockholders shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section 211(a) of the
General Corporation Law of the State of Delaware (the “DGCL”). In the absence of any such designation or determination, stockholders’ meetings shall be
held at the Corporation’s principal executive office.
 

Section 1.2                                    Annual Meetings.  The Board of Directors shall designate the date and time of the annual meeting. At the annual meeting,
directors shall be elected and other proper business properly brought before the meeting in accordance with Section 1.4 of these bylaws may be transacted.
 

Section 1.3                                    Special Meetings.  Special meetings of stockholders for any purpose or purposes may be called at any time only by the Board of
Directors, the chairperson of the Board of Directors, the chief executive officer or the president (in the absence of a chief executive officer) of the
Corporation, and may not be called by any other person or persons. Business transacted at any special meeting of stockholders shall be limited to the
purpose or purposes stated in the notice of meeting. Nothing contained in this paragraph of this Section 2.3 shall be construed as limiting, fixing, or
affecting the time when a meeting of stockholders called by action of the Board may be held.
 

Section 1.4                                    Notice of Meetings.  Notice of all meetings of stockholders shall be given in writing or by electronic transmission in the manner
provided by law (including, without limitation, as set forth in Section 7.1.1 of these Bylaws) stating the date, time and place, if any, of the meeting and, in
the case of a special meeting, the purpose or purposes for which the meeting is called.  Unless otherwise required by applicable law or the Certificate of
Incorporation of the Corporation (the “Certificate of Incorporation”), such notice shall be given not less than ten (10), nor more than sixty (60), days
before the date of the meeting to each stockholder of record entitled to vote at such meeting. Notice of any meeting of stockholders shall be deemed given:
(a) if mailed, when deposited in the United States mail, postage prepaid, directed to the stockholder at such stockholder’s address as it appears on the
Corporation’s records; or (b) if electronically transmitted, as provided in Section 7.1.2 of these bylaws. An affidavit of the secretary or an assistant
secretary of the Corporation or of the transfer agent or any other agent of the Corporation that the notice has been given by mail or by a form of
 



 
electronic transmission, as applicable, shall, in the absence of fraud, be prima facie evidence of the facts stated therein.
 

Section 1.5                                    Adjournments.  The chairperson of the meeting shall have the power to adjourn the meeting to another time, date and place (if
any).  Any meeting of stockholders may adjourn from time to time, and notice need not be given of any such adjourned meeting if the time, date and place
(if any) thereof and the means of remote communications (if any) by which stockholders and proxy holders may be deemed to be present in person and vote
at such adjourned meeting are announced at the meeting at which the adjournment is taken; provided, however, that if the adjournment is for more than
thirty (30) days, or if a new record date is fixed for the adjourned meeting, then a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting.  At the adjourned meeting the Corporation may transact any business that might have been transacted at the original
meeting.  To the fullest extent permitted by law, the Board may postpone or reschedule any previously scheduled special or annual meeting of stockholders
before it is to be held, in which case notice shall be provided to the stockholders of the new date, time and place, if any, of the meeting as provided in
Section 1.4 above. For the avoidance of doubt, any previously scheduled annual or special meeting of the stockholders may be postponed or adjourned, and
any previously scheduled annual or special meeting of the stockholders may be canceled, by resolution of the Board of Directors.
 

Section 1.6                                    Quorum.  Unless otherwise provided by law, the Certificate of Incorporation or these Bylaws, the holders of a majority in
voting power of the capital stock issued and outstanding and entitled to vote, present in person, or by remote communication, if applicable, or represented
by proxy, shall constitute a quorum for the transaction of business at all meetings of the stockholders. A quorum, once established at a meeting, shall not be
broken by the withdrawal of enough votes to leave less than a quorum. If, however, a quorum is not present or represented at any meeting of the
stockholders, then the chairperson of the meeting present in person, or by remote communication, if applicable, shall have power to adjourn the meeting
from time to time in the manner provided in Section 1.5 of these bylaws until a quorum is present or represented. At such adjourned meeting at which a
quorum is present or represented, any business may be transacted that might have been transacted at the meeting as originally noticed.
 

Section 1.7                                    Organization.   The date and time of the opening and the closing of the polls for each matter upon which the stockholders will
vote at a meeting shall be announced at the meeting by the person presiding over the meeting. The Board may adopt by resolution such rules and
regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board, the person presiding over any meeting of stockholders shall have the right and authority to convene and (for any or no reason) to
recess and/or adjourn the meeting, to prescribe such rules, regulations and procedures (which need not be in writing) and to do all such acts as, in the
judgment of such presiding person, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the
Board or prescribed by the presiding person of the meeting, may include, without limitation, the following: (a) the establishment of an agenda or order of
business for the meeting; (b) rules and procedures for maintaining order at the meeting and the safety of those present (including, without limitation,
rules and procedures for removal of disruptive persons from the meeting); (c) limitations on attendance at or participation
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in the meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted proxies or such other persons as the presiding person of
the meeting shall determine; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on the time
allotted to questions or comments by participants. The presiding person at any meeting of stockholders, in addition to making any other determinations that
may be appropriate to the conduct of the meeting (including, without limitation, determinations with respect to the administration and/or interpretation of
any of the rules, regulations or procedures of the meeting, whether adopted by the Board or prescribed by the person presiding over the meeting), shall, if
the facts warrant, determine and declare to the meeting that a matter or business was not properly brought before the meeting and if such presiding person
should so determine, such presiding person shall so declare to the meeting and any such matter or business not properly brought before the meeting shall
not be transacted or considered. Unless and to the extent determined by the Board or the person presiding over the meeting, meetings of stockholders shall
not be required to be held in accordance with the rules of parliamentary procedure.
 

Section 1.8                                    Voting; Proxies.  Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act
for such stockholder by proxy, but no such proxy shall be voted or acted upon after three (3) years from its date, unless the proxy provides for a longer
period. The revocability of a proxy that states on its face that it is irrevocable shall be governed by the provisions of Section 212 of the DGCL. A proxy
may be in the form of a telegram, cablegram or other means of electronic transmission, as permitted by applicable law, which sets forth or is submitted with
information from which it can be determined that the telegram, cablegram or other means of electronic transmission was authorized by the stockholder.
Except as may be otherwise provided in the Certificate of Incorporation or these Bylaws, each stockholder shall be entitled to one (1) vote for each share of
capital stock held by such stockholder. At all duly called or convened meetings of stockholders, at which a quorum is present, for the election of directors, a
plurality of the votes cast shall be sufficient to elect a director. All other elections and questions presented to the stockholders at a duly called or convened
meeting, at which a quorum is present, shall, unless a different or minimum vote is required by the certificate of incorporation, these bylaws, the rules or
regulations of any stock exchange applicable to the Corporation, or any law or regulation applicable to the Corporation or its securities, in which case such
different or minimum vote shall be the applicable vote on the matter, be decided by the affirmative vote of the holders of a majority in voting power of the
votes cast affirmatively or negatively (excluding abstentions) at the meeting by the holders entitled to vote thereon.
 

Section 1.9                                    Stockholder Action by Written Consent Without a Meeting. Any action required or permitted to be taken by the stockholders
of the Corporation must be effected at a duly called annual or special meeting of stockholders of the Corporation and may not be effected by any consent in
writing by such stockholders.
 

Section 1.10                             Fixing Date for Determination of Stockholders of Record.  In order that the Corporation may determine the stockholders
entitled to notice of any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall, unless otherwise
required by law, not be more than sixty
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(60) nor less than ten (10) days before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a later date
on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on
which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that
the Board of Directors may fix a new record date for determination of stockholders entitled to vote at the adjourned meeting, and in such case shall also fix
as the record date for stockholders entitled to notice of such adjourned meeting the same or an earlier date as that fixed for determination of stockholders
entitled to vote in accordance herewith at the adjourned meeting.

 
In order that the Corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any

rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix a record date, which shall not be more than sixty (60) days prior to such other action. If no such record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto.
 

Section 1.11                             List of Stockholders Entitled to Vote.  The Corporation shall prepare, at least ten (10) days before every meeting of
stockholders, a complete list of the stockholders entitled to vote at the meeting (provided, however, if the record date for determining the stockholders
entitled to vote is less than ten (10) days before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the
date of the meeting), arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each
stockholder. The Corporation shall not be required to include electronic mail addresses or other electronic contact information on such list. Such list shall
be open to the examination of any stockholder, for any purpose germane to the meeting for a period of at least ten (10) days prior to the meeting: (a) on a
reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or
(b) during ordinary business hours, at the Corporation’s principal executive office. In the event that the Corporation determines to make the list available on
an electronic network, the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the
meeting is to be held at a place, then the list shall be produced and kept at the time and place of the meeting during the whole time thereof, and may be
inspected by any stockholder who is present. If the meeting is to be held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to access
such list shall be provided with the notice of the meeting. Except as otherwise provided by law, the stock ledger shall be the only evidence as to the identity
of the stockholders entitled to vote in person or by proxy and the number of shares held by each of them, and as to the stockholders entitled to examine the
list of stockholders.
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Section 1.12                             Inspectors of Elections.

 
1.12.1              Appointment.  The Corporation shall, in advance of any meeting of stockholders, appoint one or more inspectors of

election to act at the meeting and make a written report thereof.  The Corporation may designate one or more persons as alternate inspectors to replace any
inspector who fails to act.  If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or
more inspectors to act at the meeting.
 

1.12.2              Inspector’s Oath.  Each inspector of election, before entering upon the discharge of his duties, shall take and sign an
oath faithfully to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability.
 

1.12.3              Duties of Inspectors.  At a meeting of stockholders, the inspectors of election shall (a) ascertain the number of shares
outstanding and the voting power of each share, (b) determine the shares represented at a meeting and the validity of proxies and ballots, (c) count all votes
and ballots, (d) determine and retain for a reasonable period of time a record of the disposition of any challenges made to any determination by the
inspectors, and (e) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots. The inspectors
may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors.
 

1.12.4              Opening and Closing of Polls.  The date and time of the opening and the closing of the polls for each matter upon
which the stockholders will vote at a meeting shall be announced by the chairperson of the meeting at the meeting.  No ballot, proxies or votes, nor any
revocations thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless the Court of Chancery upon application by a
stockholder shall determine otherwise.
 

1.12.5              Determinations.  In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an
examination of the proxies, any envelopes submitted with those proxies, any information provided in connection with proxies in accordance with any
information provided pursuant to Section 211(a)(2)(B)(i) of the DGCL, or Sections 211(e) or 212(c)(2) of the DGCL, ballots and the regular books and
records of the Corporation, except that the inspectors may consider other reliable information for the limited purpose of reconciling proxies and ballots
submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more votes than the holder of a proxy is authorized by the
record owner to cast or more votes than the stockholder holds of record.  If the inspectors consider other reliable information for the limited purpose
permitted herein, the inspectors at the time they make their certification of their determinations pursuant to this Section 1.12 shall specify the precise
information considered by them, including the person or persons from whom they obtained the information, when the information was obtained, the means
by which the information was obtained and the basis for the inspectors’ belief that such information is accurate and reliable.
 

Section 1.13          Advance Notice of Stockholder Proposals and Stockholder Nominations. Nominations of persons for election to the Board
of Directors of the Corporation
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and the proposal of business to be considered by the stockholders may be made at any meeting of stockholders only (a) pursuant to the Corporation’s notice
of meeting, (b) by or at the direction of the Board, or (c) by any stockholder of the Corporation who was a stockholder of record at the time of giving of
notice provided for in these bylaws, who is entitled to vote at the meeting and who complies with the notice procedures set forth in this Section 1.13. To be
timely, a stockholder’s notice shall be delivered to the secretary at the principal executive offices of the Corporation not later than the close of business on
the 60th day nor earlier than the close of business on the 90th day prior to the first anniversary of the preceding year’s annual meeting; provided, however,
that in the event that the date of the annual meeting is advanced by more than 30 days or delayed by more than 60 days from such anniversary date or if the
Corporation has not previously held an annual meeting, notice by the stockholder to be timely must be so delivered not earlier than the close of business on
the 90th day prior to such annual meeting and not later than the close of business on the later of the 60th day prior to such annual meeting or the tenth day
following the day on which public announcement of the date of such meeting is first made by the Corporation. In no event shall the public announcement
of a postponement or adjournment of an annual meeting to a later date or time commence a new time period for the giving of a stockholder’s notice as
described above. Such stockholder’s notice shall set forth (I) as to each person whom the stockholder proposes to nominate for election or reelection as a
director (a) all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest,
or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (or any successor thereto) and
Rule 14a-11 thereunder (or any successor thereto) (including such person’s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected), (b) the name and address of the stockholder who intends to make the nomination and of the person or persons to be
nominated, (c) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear
in person or by proxy at the meeting and nominate the person or persons specified in the notice; (d) a description of all arrangements or understandings
between the stockholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the stockholder; and (e) such other information regarding each nominee proposed by such stockholder as would be required
to be included in a proxy statement filed pursuant to the proxy rules of the United States Securities and Exchange Commission had the nominee been
nominated, or intended to be nominated, by the Board, (II) as to any other business that the stockholder proposes to bring before the meeting, a brief
description of the business desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest in
such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (III) as to the stockholder giving the notice
and the beneficial owner, if any, on whose behalf the nomination or proposal is made (a) the name and address of such stockholder, as they appear on the
Corporation’s books, and of such beneficial owner, and (b) the class and number of shares of the Corporation which are owned beneficially and of record
by such stockholder and such beneficial owner. In addition, the stockholder making such proposal shall promptly provide any other information reasonably
requested by the Corporation. The Chairman of any such meeting shall direct that any nomination or business not properly brought before the meeting shall
not be considered.
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ARTICLE II

BOARD OF DIRECTORS
 
Section 2.1                                    Powers. Subject to the provisions of the DGCL and any limitations in the certificate of incorporation, the business and affairs of

the Corporation shall be managed and all corporate powers shall be exercised by or under the direction of the Board of Directors.
 

Section 2.2                                    Number of Directors.  The authorized number of directors shall be determined from time to time by resolution of the Board,
provided the Board shall consist of at least one (1) member. No reduction of the authorized number of directors shall have the effect of removing any
director before that director’s term of office expires. Directors need not be stockholders of the Corporation.
 

Section 2.3                                    Election; Qualification and Term of Office. Except as provided in Section 2.4 and Section 2.5 of these Bylaws, each director,
including, without limitation, a director elected to fill a vacancy, shall hold office until the expiration of the term for which elected and until such director’s
successor is elected and qualified or until such director’s earlier death, resignation or removal. Directors need not be stockholders unless so required by the
Certificate of Incorporation or these Bylaws. The Corporation may also have, at the discretion of the Board, a chairperson of the Board and a vice
chairperson of the Board. The Certificate of Incorporation or these Bylaws may prescribe other qualifications for directors.
 

Section 2.4                                    Resignation and Vacancies.  Any director may resign at any time upon notice given in writing or by electronic transmission to
the chairperson of the Board of Directors or the Corporation’s chief executive officer, president or secretary. When one or more directors so resigns and the
resignation is effective at a future date, a majority of the directors then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director so chosen shall hold
office as provided in this Section 2.4 in the filling of other vacancies.
 

Unless otherwise provided in the Certificate of Incorporation or these Bylaws, vacancies and newly created directorships resulting from any
increase in the authorized number of directors shall, unless the Board of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by stockholders, be filled only by a majority of the directors then in office, although less than a quorum, or by a sole remaining
director. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the director for which the
vacancy was created or occurred and until such director’s successor shall have been elected and qualified. A vacancy in the Board of Directors shall be
deemed to exist under these Bylaws in the case of the death, removal or resignation of any director.
 

Section 2.5                                    Removal of Directors. Subject to the rights of the holders of the shares of any series of preferred stock of the Corporation, the
Board or any individual director may be removed from office only for cause and only by the affirmative vote of the holders of at least two-thirds in voting
power of the outstanding shares of capital stock of the Corporation entitled to vote thereon.
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Section 2.6                                    Regular Meetings.  Regular meetings of the Board may be held at such places, within or without the State of Delaware, and at

such times as the Board may from time to time determine. Notice of regular meetings need not be given if the date, times and places thereof are fixed by
resolution of the Board.
 

Section 2.7                                    Special Meetings.  Special meetings of the Board may be called by the Chairperson of the Board, the President or a majority of
the members of the Board then in office and may be held at any time, date or place, within or without the State of Delaware, as the person or persons
calling the meeting shall fix.  Notice of the time, date and place of such meeting shall be given, orally, in writing or by electronic transmission (including
electronic mail), by the person or persons calling the meeting to all directors at least four (4) days before the meeting if the notice is mailed, or at least
twenty-four (24) hours before the meeting if such notice is given by telephone, hand delivery, telegram, telex, mailgram, facsimile, electronic mail or other
means of electronic transmission.  Unless otherwise indicated in the notice, any and all business may be transacted at a special meeting.
 

Section 2.8                                    Remote Meetings Permitted  Members of the Board, or any committee of the Board, may participate in a meeting of the Board
or such committee by means of conference telephone or other communications equipment by means of which all persons participating in the meeting can
hear each other, and participation in a meeting pursuant to conference telephone or other communications equipment shall constitute presence in person at
such meeting.
 

Section 2.9                                    Quorum; Vote Required for Action.  The majority of the directors at any time in office shall constitute a quorum of the Board
of Directors for the transaction of business. The vote of a majority of the directors present at any meeting at which a quorum is present shall be the act of
the Board of Directors, except as may be otherwise specifically provided by statute, the Certificate of Incorporation or these Bylaws. If a quorum is not
present at any meeting of the Board of Directors, then the directors present thereat may adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum is present.
 

Section 2.10                             Organization.  Meetings of the Board shall be presided over by the Chairperson of the Board, or in such person’s absence by a
chairperson chosen at the meeting.  The Secretary shall act as secretary of the meeting, but in such person’s absence the chairperson of the meeting may
appoint any person to act as secretary of the meeting.
 

Section 2.11                             Written Action by Directors.  Any action required or permitted to be taken at any meeting of the Board, or of any committee
thereof, may be taken without a meeting if all members of the Board or such committee, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or committee,
respectively, in the minute books of the Corporation.  Such filing shall be in paper form if the minutes are maintained in paper form and shall be in
electronic form if the minutes are maintained in electronic form.
 

8



 
Section 2.12                             Compensation of Directors.  Members of the Board, as such, may receive, pursuant to a resolution of the Board, fees and other

compensation for their services as directors, including without limitation their services as members of committees of the Board.
 

Section 2.13                             Execution of Corporate Contracts and Instruments. The Board of Directors, except as otherwise provided in these bylaws,
may authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument in the name of and on behalf of the
Corporation; such authority may be general or confined to specific instances. Unless so authorized or ratified by the Board of Directors or within the
agency power of an officer, no officer, agent or employee shall have any power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or for any amount.
 

ARTICLE III
COMMITTEES

 
Section 3.1                                    Committees.  The Board may designate one or more committees, each committee to consist of one or more of the directors of

the Corporation.  The Board may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee.  In the absence or disqualification of a member of the committee, the member or members thereof present at any
meeting of such committee who are not disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in place of any such absent or disqualified member.  Any such committee, to the extent provided in a
resolution of the Board, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the
Corporation and may authorize the seal of the Corporation to be affixed to all papers that may require it; but no such committee shall have the power or
authority in reference to the following matters: (a) approving, adopting, or recommending to the stockholders any action or matter (other than the election
or removal of members of the Board) expressly required by the DGCL to be submitted to stockholders for approval or (b) adopting, amending or repealing
any bylaw of the Corporation.
 

Section 3.2                                    Committee Rules.  Unless the Board otherwise provides, each committee designated by the Board may make, alter and repeal
rules for the conduct of its business.  In the absence of such rules each committee shall conduct its business in the same manner as the Board conducts its
business pursuant to Article II of these Bylaws.
 

ARTICLE IV
OFFICERS

 
Section 4.1                                    Generally.  The officers of the Corporation shall consist of a Chief Executive Officer (who may be the Chairperson of the Board

or the President), a Secretary and a Treasurer and may consist of such other officers, including a Chief Financial Officer, Chief Medical Officer and one or
more Vice Presidents, as may from time to time be appointed by the Board.  All officers shall be elected by the Board; provided, however, that the Board
may empower the Chief Executive Officer of the Corporation to appoint any officer other than the Chairperson of the Board, the Chief Executive Officer,
the President, the Chief Financial Officer
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or the Treasurer.  Each officer shall hold office until such person’s successor is appointed or until such person’s earlier resignation, death or removal.  Any
number of offices may be held by the same person.  Any officer may resign at any time upon written notice to the Corporation.  Any vacancy occurring in
any office of the Corporation by death, resignation, removal or otherwise may be filled by the Board.
 

Section 4.2                                    Chief Executive Officer.  Subject to the control of the Board and such supervisory powers, if any, as may be given by the
Board, the powers and duties of the Chief Executive Officer of the Corporation are:
 

(a)                                 To act as the general manager and, subject to the control of the Board, to have general supervision, direction and
control of the business and affairs of the Corporation;

 
(b)                                 Subject to Article I, Section 1.6, to preside at all meetings of the stockholders;

 
(c)                                  Subject to Article I, Section 1.3, to call special meetings of the stockholders to be held at such times and, subject to the

limitations prescribed by law or by these Bylaws, at such places as he or she shall deem proper; and
 

(d)                                 To affix the signature of the Corporation to all deeds, conveyances, mortgages, guarantees, leases, obligations, bonds,
certificates and other papers and instruments in writing which have been authorized by the Board or which, in the judgment of the Chief Executive
Officer, should be executed on behalf of the Corporation; to sign certificates for shares of stock of the Corporation; and, subject to the direction of
the Board, to have general charge of the property of the Corporation and to supervise and control all officers, agents and employees of the
Corporation.

 
The President shall be the Chief Executive Officer of the Corporation unless the Board shall designate another officer to be the Chief Executive Officer.  If
there is no President, and the Board has not designated any other officer to be the Chief Executive Officer, then the Chairperson of the Board shall be the
Chief Executive Officer.
 

Section 4.3                                    Chairperson of the Board.  The Chairperson of the Board shall have the power to preside at all meetings of the Board and shall
have such other powers and duties as provided in these Bylaws and as the Board may from time to time prescribe.
 

Section 4.4                                    President.  The President shall be the Chief Executive Officer of the Corporation unless the Board shall have designated another
officer as the Chief Executive Officer of the Corporation.  Subject to the provisions of these Bylaws and to the direction of the Board, and subject to the
supervisory powers of the Chief Executive Officer (if the Chief Executive Officer is an officer other than the President), and subject to such supervisory
powers and authority as may be given by the Board to the Chairperson of the Board, and/or to any other officer, the President shall have the responsibility
for the general management and control of the business and affairs of the Corporation and the general supervision and direction of all of the officers,
employees and agents of the Corporation (other than the Chief Executive Officer, if the Chief Executive Officer is an officer other than the President) and
shall perform all duties and
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have all powers that are commonly incident to the office of President or that are delegated to the President by the Board.
 

Section 4.5                                    Vice President.  Each Vice President shall have all such powers and duties as are commonly incident to the office of Vice
President, or that are delegated to him or her by the Board or the Chief Executive Officer.  A Vice President may be designated by the Board to perform the
duties and exercise the powers of the Chief Executive Officer in the event of the Chief Executive Officer’s absence or disability.
 

Section 4.6                                    Chief Financial Officer.  The Chief Financial Officer shall be the Treasurer of the Corporation unless the Board shall have
designated another officer as the Treasurer of the Corporation.  Subject to the direction of the Board and the Chief Executive Officer, the Chief Financial
Officer shall perform all duties and have all powers that are commonly incident to the office of Chief Financial Officer.
 

Section 4.7                                    Treasurer.  The Treasurer shall have custody of all moneys and securities of the Corporation.  The Treasurer shall make such
disbursements of the funds of the Corporation as are authorized and shall render from time to time an account of all such transactions.  The Treasurer shall
also perform such other duties and have such other powers as are commonly incident to the office of Treasurer, or as the Board or the Chief Executive
Officer may from time to time prescribe.
 

Section 4.8                                    Secretary.  The Secretary shall issue or cause to be issued all authorized notices for, and shall keep, or cause to be kept, minutes
of all meetings of the stockholders the Board.  The Secretary shall have charge of the corporate minute books and similar records and shall perform such
other duties and have such other powers as are commonly incident to the office of Secretary, or as the Board or the Chief Executive Officer may from time
to time prescribe.
 

Section 4.9                                    Delegation of Authority.  The Board may from time to time delegate the powers or duties of any officer to any other officers or
agents, notwithstanding any provision hereof.
 

Section 4.10                             Removal.  Any officer of the Corporation shall serve at the pleasure of the Board and may be removed at any time, with or
without cause, by the Board; provided that if the Board has empowered the Chief Executive Officer to appoint any Vice Presidents of the Corporation, then
such Vice Presidents may be removed by the Chief Executive Officer. Such removal shall be without prejudice to the contractual rights of such officer, if
any, with the Corporation.
 

ARTICLE V
STOCK

 
Section 5.1                                    Certificates.  The shares of capital stock of the Corporation shall be represented by certificates; provided, however, that the

Board may provide by resolution or resolutions that some or all of any or all classes or series of its stock may be uncertificated shares.  Any such resolution
shall not apply to shares represented by a certificate until such certificate is surrendered to the Corporation (or the transfer agent or registrar, as the case
may
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be).  Notwithstanding the adoption of such resolution by the Board, every holder of stock that is a certificated security shall be entitled to have a certificate
signed by or in the name of the Corporation by the Chairperson or Vice-Chairperson of the Board, or the President or a Vice President, and by the Treasurer
or an Assistant Treasurer, or the Secretary or an Assistant Secretary, of the Corporation, certifying the number of shares owned by such stockholder in the
Corporation.  Any or all of the signatures on the certificate may be a facsimile.  In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may
be issued by the Corporation with the same effect as if such person were an officer, transfer agent or registrar at the date of issue.  If any holder of
uncertificated shares elects to receive a certificate, the Corporation (or the transfer agent or registrar, as the case may be) shall, to the extent permitted under
applicable law and rules, regulations and listing requirements of any stock exchange or stock market on which the Corporation’s shares are listed or traded,
cease to provide annual statements indicating such holder’s holdings of shares in the Corporation.
 

Section 5.2                                    Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates.  Except as provided in this Section 5.2, no new
certificates for shares shall be issued to replace a previously issued certificate unless the latter is surrendered to the Corporation in accordance with
applicable law. The Corporation may issue a new certificate of stock or uncertificated shares in the place of any certificate theretofore issued by it, alleged
to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost, stolen or destroyed certificate, or such owner’s legal
representative, to give the Corporation a bond sufficient to indemnify it against any claim that may be made against it on account of the alleged loss, theft
or destruction of any such certificate or the issuance of such new certificate or uncertificated shares.
 

Section 5.3                                    Multiple Classes or Series of Stock. If the Corporation is authorized to issue more than one class of stock or more than one
series of any class, then the powers, the designations, the preferences and the relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back
of the certificate that the Corporation shall issue to represent such class or series of stock; provided, however, that, except as otherwise provided in
Section 202 of the DGCL, in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate that the Corporation shall issue
to represent such class or series of stock a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the
designations, the preferences and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated stock, the Corporation
shall send to the registered owner thereof a written notice containing the information required to be set forth or stated on certificates pursuant to the DGCL
or a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights.
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Section 5.4                                    Other Regulations.  The issue, transfer, conversion and registration of stock certificates and uncertificated securities shall be

governed by such other regulations as the Board of Directors may establish.
 

ARTICLE VI
INDEMNIFICATION

 
Section 6.1                                    Indemnification of Officers and Directors.  Each person who was or is made a party to, or is threatened to be made a party to,

or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that such
person (or a person of whom such person is the legal representative), is or was a member of the Board or officer of the Corporation or a Reincorporated
Predecessor (as defined below) or is or was serving at the request of the Corporation or a Reincorporated Predecessor as a member of the board of
directors, officer or trustee of another corporation, or of a partnership, joint venture, trust or other enterprise, including service with respect to employee
benefit plans (for purposes of this Article VI, an “Indemnitee”), shall be indemnified and held harmless by the Corporation to the fullest extent permitted
by applicable law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits
the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior to such amendment), against all
expenses, liability and loss (including attorneys’ fees, judgments, fines, Employee Retirement Income Security Act of 1974, as amended (“ERISA”) excise
taxes and penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith, provided
such Indemnitee acted in good faith and in a manner that the Indemnitee reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or Proceeding, had no reasonable cause to believe the Indemnitee’s conduct was unlawful.  Such indemnification
shall continue as to an Indemnitee who has ceased to be a director or officer and shall inure to the benefit of such Indemnitees’ heirs, executors and
administrators.  Notwithstanding the foregoing, the Corporation shall indemnify any such Indemnitee seeking indemnity in connection with a Proceeding
(or part thereof) initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board or such indemnification is authorized by
an agreement approved by the Board.  As used herein, the term the “Reincorporated Predecessor” means a corporation that is merged with and into the
Corporation in a statutory merger where (a) the Corporation is the surviving corporation of such merger; (b) the primary purpose of such merger is to
change the corporate domicile of the Reincorporated Predecessor to Delaware.
 

Section 6.2                                    Partial Indemnification.  If an Indemnitee is entitled under any provision of this Article VI to indemnification by the
Corporation for some or a portion of the expenses (including, without limitation, attorneys’ fees), liabilities, losses, judgments, fines (including, without
limitation, excise taxes and penalties arising under ERISA or amounts paid in settlement actually and reasonably incurred by or on behalf of Indemnitee in
connection with any action, suit, proceeding or investigation and any appeal therefrom but not, however, for the total amount thereof, the Corporation shall
nevertheless indemnify Indemnitee for the portion of such expenses (including, without limitation, attorneys’ fees), liabilities, losses, judgments, fines
(including, without limitation, excise taxes and penalties arising ERISA or amounts paid in settlement to which Indemnitee is entitled.
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Section 6.3                                    Advance of Expenses.  The Corporation shall pay all expenses (including attorneys’ fees) incurred by such an Indemnitee in

defending any such Proceeding as they are incurred in advance of its final disposition; provided, however, that (a) if the DGCL then so requires, the
payment of such expenses incurred by such an Indemnitee in advance of the final disposition of such Proceeding shall be made only upon delivery to the
Corporation of an undertaking, by or on behalf of such Indemnitee, to repay all amounts so advanced if it should be determined ultimately by final judicial
decision from which there is no appeal that such Indemnitee is not entitled to be indemnified under this Article VI or otherwise; and (b) the Corporation
shall not be required to advance any expenses to a person against whom the Corporation directly brings a claim, in a Proceeding, alleging that such person
has breached such person’s duty of loyalty to the Corporation, committed an act or omission not in good faith or that involves intentional misconduct or a
knowing violation of law, or derived an improper personal benefit from a transaction.
 

Section 6.4                                    Non-Exclusivity of Rights.  The rights conferred on any person in this Article VI shall not be exclusive of any other right that
such person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, Bylaw, agreement, vote or consent of
stockholders or disinterested directors, or otherwise.  Additionally, nothing in this Article VI shall limit the ability of the Corporation, in its discretion, to
indemnify or advance expenses to persons whom the Corporation is not obligated to indemnify or advance expenses pursuant to this Article VI.
 

Section 6.5                                    Indemnification Contracts.  The Board is authorized to cause the Corporation to enter into indemnification contracts with any
director, officer, employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, including employee benefit plans, providing indemnification or advancement rights
to such person.  Such rights may be greater than those provided in this Article VI.
 

Section 6.6                                    Right of Indemnitee to Bring Suit.  The following shall apply to the extent not in conflict with any indemnification contract
provided for in Section 6.5 above.
 

6.6.1                     Right to Bring Suit.  If a claim under Section 6.1 or Section 6.2 of this Article VI is not paid in full by the Corporation
within sixty (60) days after a written claim has been received by the Corporation, except in the case of a claim for an advancement of expenses, in which
case the applicable period shall be twenty (20) days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid
amount of the claim.  If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Indemnitee shall be entitled to be paid also the expense of prosecuting or defending such suit.  In (a) any suit
brought by the Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a right to an advancement
of expenses) it shall be a defense that, and (b) in any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the Corporation shall be entitled to recover such expenses upon a final adjudication that, the Indemnitee has not met any applicable standard
for indemnification set forth in applicable law.
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6.6.2                     Effect of Determination.  Neither the failure of the Corporation (including its directors who are not parties to such

action, a committee of such directors, independent legal counsel or its stockholders) to have made a determination prior to the commencement of such suit
that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the applicable standard of conduct set forth in
applicable law, nor an actual determination by the Corporation (including its directors who are not parties to such action, a committee of such directors,
independent legal counsel or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a presumption that the
Indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such suit.
 

6.6.3                     Burden of Proof.  In any suit brought by the Indemnitee to enforce a right to indemnification or to an advancement of
expenses hereunder, or brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the burden of proving
that the Indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this Article VI, or otherwise, shall be on the Corporation.
 

Section 6.7                                    Nature of Rights.  The rights conferred upon Indemnitees in this Article VI shall be contract rights and such rights shall
continue as to an Indemnitee who has ceased to be a director, officer or trustee and shall inure to the benefit of the Indemnitee’s heirs, executors and
administrators.
 

Section 6.8                                    Subsequent Amendment. No amendment, termination or repeal of this Article VI or of the relevant provisions of the DGCL or
any other applicable laws shall adversely affect or diminish in any way the rights of any Indemnitee to indemnification or advancement of expenses under
the provisions hereof with respect to any action, suit, proceeding or investigation arising out of or relating to any actions, transactions or facts occurring
prior to the final adoption of such amendment, termination or repeal.
 

Section 6.9                                    Insurance.  The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer,
employee or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise (including, without limitation, any
employee benefit plan) against any expense, liability or loss incurred by him or her in any such capacity, or arising out of his or her status as such, whether
or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the DGCL.
 

Section 6.10                             Savings Clause. If this Article VI or any portion hereof shall be invalidated on any ground by any court of competent
jurisdiction, then the Corporation shall nevertheless indemnify each Indemnitee as to any expenses (including, without limitation, attorneys’ fees),
liabilities, losses, judgments, fines (including, without limitation, excise taxes and penalties arising under the Employee Retirement Income Security Act of
1974, as amended) and amounts paid in settlement in connection with any action, suit, proceeding or investigation, whether civil, criminal or
administrative, including, without limitation, an action by or in the right of the Corporation, to the fullest extent permitted by any applicable portion of this
Article IX that shall not have been invalidated and to the fullest extent permitted by applicable law.
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ARTICLE VII

NOTICES
 

Section 7.1                                    Notice.
 

7.1.1                     Form and Delivery.  Except as otherwise specifically required in these Bylaws (including, without limitation,
Section 7.1.2 below) or by law, all notices required to be given pursuant to these Bylaws shall be in writing and may, (a) in every instance in connection
with any delivery to a member of the Board, be effectively given by hand delivery (including use of a delivery service), by depositing such notice in the
mail, postage prepaid, or by sending such notice by prepaid telegram, cablegram, overnight express courier, facsimile, electronic mail or other form of
electronic transmission and (b) be effectively be delivered to a stockholder when given by hand delivery, by depositing such notice in the mail, postage
prepaid or, if specifically consented to by the stockholder as described in Section 7.1.2 of this Article VII by sending such notice by telegram, cablegram,
facsimile, electronic mail or other form of electronic transmission.  Any such notice shall be addressed to the person to whom notice is to be given at such
person’s address as it appears on the records of the Corporation.  The notice shall be deemed given (a) in the case of hand delivery, when received by the
person to whom notice is to be given or by any person accepting such notice on behalf of such person, (b) in the case of delivery by mail, upon deposit in
the mail, (c) in the case of delivery by overnight express courier, when dispatched, and (d) in the case of delivery via telegram, cablegram, facsimile,
electronic mail or other form of electronic transmission, when dispatched.
 

7.1.2                     Electronic Transmission.  Without limiting the manner by which notice otherwise may be given effectively to
stockholders, any notice to stockholders given by the Corporation under any provision of the DGCL, the Certificate of Incorporation, or these Bylaws shall
be effective if given by a form of electronic transmission consented to by the stockholder to whom the notice is given in accordance with Section 232 of the
DGCL.  Any such consent shall be revocable by the stockholder by written notice to the Corporation.  Any such consent shall be deemed revoked if (a) the
Corporation is unable to deliver by electronic transmission two consecutive notices given by the Corporation in accordance with such consent and (b) such
inability becomes known to the Secretary or an Assistant Secretary of the Corporation or to the transfer agent, or other person responsible for the giving of
notice; provided, however, the inadvertent failure to treat such inability as a revocation shall not invalidate any meeting or other action.  Notice given
pursuant to this Section 7.1.2 shall be deemed given: (i) if by facsimile telecommunication, when directed to a number at which the stockholder has
consented to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at which the stockholder has consented to receive notice;
(iii) if by a posting on an electronic network together with separate notice to the stockholder of such specific posting, upon the later of such posting and the
giving of such separate notice; and (iv) if by any other form of electronic transmission, when directed to the stockholder.
 

7.1.3                     Affidavit of Giving Notice.  An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other
agent of the Corporation that the notice has been given in writing or by a form of electronic transmission shall, in the absence of fraud, be prima facie
evidence of the facts stated therein.
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Section 7.2                                    Waiver of Notice.  Whenever notice is required to be given under any provision of the DGCL, the Certificate of Incorporation

or these Bylaws, a written waiver of notice, signed by the person entitled to notice, or waiver by electronic transmission by such person, whether before or
after the time stated therein, shall be deemed equivalent to notice.  Attendance of a person at a meeting shall constitute a waiver of notice of such meeting,
except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business because the
meeting is not lawfully called or convened.  Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders,
directors or members of a committee of directors need be specified in any waiver of notice.
 

ARTICLE VIII
INTERESTED DIRECTORS

 
Section 8.1                                    Interested Directors.  No contract or transaction between the Corporation and one or more of its members of the Board or

officers, or between the Corporation and any other corporation, partnership, association or other organization in which one or more of its directors or
officers are members of the board of directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the
director or officer is present at or participates in the meeting of the Board or committee thereof that authorizes the contract or transaction, or solely because
his, her or their votes are counted for such purpose, if: (a) the material facts as to his, her or their relationship or interest and as to the contract or transaction
are disclosed or are known to the Board or the committee, and the Board or committee in good faith authorizes the contract or transaction by the affirmative
votes of a majority of the disinterested directors, even though the disinterested directors be less than a quorum; (b) the material facts as to his, her or their
relationship or interest and as to the contract or transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or
transaction is specifically approved in good faith by vote of the stockholders; or (c) the contract or transaction is fair as to the Corporation as of the time it
is authorized, approved or ratified by the Board, a committee thereof, or the stockholders.
 

Section 8.2                                    Quorum.  Interested directors may be counted in determining the presence of a quorum at a meeting of the Board or of a
committee which authorizes the contract or transaction.
 

ARTICLE IX
MISCELLANEOUS

 
Section 9.1                                    Fiscal Year.  The fiscal year of the Corporation shall be determined by resolution of the Board of Directors and may be changed

by the Board of Directors.
 

Section 9.2                                    Seal.  The Corporation may adopt a corporate seal, which shall be adopted and which may be altered by the Board. The
Corporation may use the corporate seal by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
 

Section 9.3                                    Dividends. The Board of Directors, subject to any restrictions contained in either (a) the DGCL or (b) the Certificate of
Incorporation, may declare and pay dividends upon
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the shares of its capital stock. Dividends may be paid in cash, in property or in shares of the Corporation’s capital stock.
 

The Board of Directors may set apart out of any of the funds of the Corporation available for dividends a reserve or reserves for any proper
purpose and may abolish any such reserve. Such purposes shall include but not be limited to equalizing dividends, repairing or maintaining any property of
the Corporation, and meeting contingencies.
 

Section 9.4                                    Form of Records.  Any records maintained by the Corporation in the regular course of its business, including its stock ledger,
books of account and minute books, may be kept on or by means of, or be in the form of, diskettes, CDs, or any other information storage device or
method, provided that the records so kept can be converted into clearly legible paper form within a reasonable time.  The Corporation shall so convert any
records so kept upon the request of any person entitled to inspect such records pursuant to any provision of the DGCL.
 

Section 9.5                                    Reliance upon Books and Records.  A member of the Board, or a member of any committee designated by the Board shall, in
the performance of such person’s duties, be fully protected in relying in good faith upon records of the Corporation and upon such information, opinions,
reports or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees of the Board, or by any other person as
to matters the member reasonably believes are within such other person’s professional or expert competence and who has been selected with reasonable
care by or on behalf of the Corporation.
 

Section 9.6                                    Certificate of Incorporation Governs.  In the event of any conflict between the provisions of the Certificate of Incorporation
and Bylaws, the provisions of the Certificate of Incorporation shall govern.
 

Section 9.7                                    Severability.  If any provision of these Bylaws shall be held to be invalid, illegal, unenforceable or in conflict with the
provisions of the Certificate of Incorporation, then such provision shall nonetheless be enforced to the maximum extent possible consistent with such
holding and the remaining provisions of these Bylaws (including without limitation, all portions of any section of these Bylaws containing any such
provision held to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are not themselves invalid, illegal, unenforceable
or in conflict with the Certificate of Incorporation) shall remain in full force and effect.
 

ARTICLE X
TRANSFERS OF CAPITAL STOCK

 
Section 10.1                             Restriction on Transfer. Shares of the Corporation shall be transferable in the manner prescribed by law and in these bylaws.

Shares of stock of the Corporation shall be transferred on the books of the Corporation only by the holder of record thereof or by such holder’s attorney
duly authorized in writing, upon surrender to the Corporation of the certificate or certificates representing such shares endorsed by the appropriate person
or persons (or by delivery of duly executed instructions with respect to uncertificated shares), with such evidence of the authenticity of such endorsement or
execution, transfer, authorization and other matters as the Corporation may reasonably require, and accompanied by all necessary stock transfer stamps.
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To the fullest extent permitted by law, no transfer of stock shall be valid as against the Corporation for any purpose until it shall have been entered in the
stock records of the Corporation by an entry showing the names of the persons from and to whom it was transferred.
 

Section 10.2                             Stock Transfer Agreements.  The Corporation shall have power to enter into and perform any agreement with any number of
stockholders of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation of any one or more classes
owned by such stockholders in any manner not prohibited by the DGCL.
 

Section 10.3                             Registered Stockholders. The Corporation, to the fullest extent permitted by law,
 

(a) shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive
dividends and to vote as such owner;

 
(b) shall be entitled to hold liable for calls and assessments the person registered on its books as the owner of shares; and

 
(c) shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of another
person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware

 
Section 10.4                             Waiver of Notice.  Whenever notice is required to be given under any provision of the DGCL, the certificate of incorporation or

these bylaws, a written waiver, signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether
before or after the time of the event for which notice is to be given, shall be deemed equivalent to notice. Attendance of a person at a meeting shall
constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose
of, any regular or special meeting of the stockholders need be specified in any written waiver of notice or any waiver by electronic transmission unless so
required by the certificate of incorporation or these bylaws.
 

ARTICLE XI
AMENDMENT

 
Subject to the limitations set forth in Section 6.8 of these Bylaws or the provisions of the Certificate of Incorporation, the Board of Directors is

expressly empowered to adopt, amend or repeal the bylaws of the Corporation.
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CERTIFICATION OF BYLAWS OF 

KIROMIC BIOPHARMA, INC.
 

a Delaware Corporation
 

I,              , certify that I am Secretary of Kiromic BioPharma, Inc., a Delaware corporation (the “Corporation”), that I am duly authorized to make
and deliver this certification, that the attached Bylaws are a true and complete copy of the Bylaws of the Corporation in effect as of the date of this
certificate.
 
Dated:         , 2020
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Exhibit 10.3
 

Execution
 

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”), is effective as of the Company’s IPO date (the “Effective Date”) by

and between Kiromic Biopharma, Inc., a Delaware corporation (the “Company”), and Mr. Tony Tontat (the “Executive”). Throughout the remainder of the
Agreement, the Company and Executive may be individually referred to as a ‘party” or collectively referred to as “the parties.”
 

W I T N E S S E T H:
 

WHEREAS, the Company wishes to employ the Executive, and the Executive desires to accept employment with the Company, upon the terms
and conditions of this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein, and of other good and valuable consideration, including
the employment of the Executive by the Company and the compensation to be received by the Executive from the Company from time to time, and
specifically the compensation to be received by the Executive pursuant to Section 4 hereof, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending legally to be bound, hereby agree as follows:
 

1.                                      Employment.  As of the Effective Date, the Company hereby employs the Executive and the Executive hereby accepts employment as the
Chief Financial Officer and Chief Operating Officer (“CFO & COO”) of the Company upon the terms and conditions of this Agreement.  The Executive
shall report to the Chief Executive Officer (“CEO”) of the Company.
 

2.                                      Duties.
 

(a)                                 The Executive shall faithfully perform all duties of the Company related to the position held by the Executive, including but not
limited to all duties set forth in this Agreement and all additional duties that are prescribed from time to time by the Board, the CEO and in all cases such
duties shall be consistent with the position of a Chief Financial Officer, Chief of Operations of a publicly traded company having similar characteristics to
the Company.  The Executive shall devote substantially all of the Executive’s business time to the performance of the Executive’s duties and
responsibilities on behalf of the Company.  Executive, subject to the Executive’s obligations hereunder, shall also be permitted to make personal
investments, perform reasonable volunteer services and, with the written prior consent of the Company, serve on outside boards of directors for non-profit
or for profit corporations.  The Executive shall comply in all material respects with all applicable written Company policies, standards, rules and
regulations (the “Company Policies”) and all government laws, rules and regulations applicable to the Company’s business that are now or
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hereafter in effect.  The Executive acknowledges receipt of copies of all written Company Policies that are in effect as of the date of this Agreement.
 

(b)                                 Executive shall work remotely from his residence in Florida and Houston Texas (The company’s headquarters), subject to
reasonable business travel.
 

3.                                      Term.  The term of this Agreement shall continue until terminated by either party as set forth in Section 5 of this Agreement (the
“Term”).
 

4.                                      Compensation.  During the Term, as compensation for the services rendered by the Executive under this Agreement, the Executive shall
be entitled to receive the following (all payments are subject to applicable tax withholdings):
 

(a)                                 Base Salary.  Executive shall be paid a gross base annual salary in the amount of $300,000 (three hundred thousand) which shall
be payable in accordance with the then-current payroll schedule of the Company (the “Base Salary”).  The payment to the Executive will be net of the
Executive’s personal applicable tax withholdings.  The Executive’s Base Salary will be reviewed periodically and may be increased from time to time by
the Company at its discretion.   See Exhibit A for more information.
 

(b)                                 Target Performance Bonus.  Executive shall be eligible to receive a bonus in stock options in accordance with Exhibit A: 
“Schedule of Stock Option Vesting” (less applicable tax withholdings) if the IPO is completed in 2020 (the “Target Event”).  Executive will be paid the
bonus within thirty (30) days following the occurrence of the Target Event.
 

(c)                                  Annual Performance Bonuses.  Executive shall be eligible to participate in any bonus or similar incentive plan adopted by the
Company as approved by the Board of Directors (“Board”) for executives at Executive’s level, based on a target of 40% to 50% of Executive’s Base
Salary.  The amount awarded, if any, to the Executive under any bonus or incentive plan shall be in the discretion of the Board or any committee
administering such plan.  Executive’s bonus, if any, shall be subject to the terms and conditions of any plan or program adopted or approved by the Board
and applicable to executives at Executive’s level.  Any bonus earned hereunder shall be paid no later than 2.5 months after the end of the calendar year in
which it is earned.  For calendar year 2020, Executive’s bonus shall be prorated to reflect the portion of such year that Executive was actually retained by
the Company (including, without limitation, as a consultant).  Except as provided in Section 5(c)(ii), Executive must be employed as of December 31 of
any calendar year to be eligible for a bonus under this Section 4(c).
 

(d)                                 Equity. Executive shall be eligible to participate in any equity compensation plan or similar program adopted by the Company
for executives at the Executive’s level.  The amount awarded, if any, to the Executive under any such plan shall be in the discretion of the Board and shall
be subject to the terms and conditions of any plan or program adopted or approved by the Board, and the applicable award agreement.  On or promptly after
the Effective Date, the Company will make an initial grant to Executive of 402,000 shares of common stock of the Company, priced at fair market value at
the time of grant.  Such grant will be effective when made and shall be subject to terms and conditions to be imposed by the Board under the Company’s
plans, programs or applicable award
 



 
agreement, to include, among other things, vesting on a monthly basis over a three (3) year period conditioned upon continued employment with the
Company, with 100% of 402,000 share grant vesting as of the effective date of this employment agreement.
 

(e)                                  Benefits. The Executive shall be entitled to receive those benefits provided from time to time to other executive employees of
the Company, in accordance with the terms and conditions of the applicable plan documents; provided that the Executive meets the eligibility requirements
thereof.  All such benefits are subject to amendment or termination from time to time by the Company without the consent of the Executive or any other
employee of the Company.
 

(f)                                   Paid Time Off.  The Executive shall be entitled to four weeks of paid time off (“PTO”) to be taken in accordance with the
Company’s standard PTO policies.
 

(g)                                  Business Expenses.  The Company will reimburse Executive for reasonable travel, entertainment, and other expenses incurred
by Executive in the furtherance of the performance of Executive’s duties hereunder, in accordance with the Company’s expense reimbursement policy for
senior executives as in effect from time to time. Provided, however, that the Company will make the reimbursement only if the corresponding expense is
incurred during the term of this Agreement and the reimbursement is made on or before the last day of the calendar year following the calendar year in
which the expense is incurred, the amount of expenses eligible for such reimbursement during a calendar year will not affect the amount of expenses
eligible for such reimbursement in another calendar year, and the right to such reimbursement is not subject to liquidation or exchange for another benefit
from the Company.
 

(h)                                 Reimbursement of Attorneys’ Fees.  The Company will reimburse Executive for his reasonable attorneys’ fees incurred in
connection with this Agreement of amount of Ten Thousand and 00/100 Dollars ($10,000).  Such amount will be paid within thirty (30) days of Executive’
submission of acceptable documentation of such fees, but in no event later than August 31, 2020. Executive shall be solely responsible for all taxes, if any,
associated with this reimbursement.
 

5.                                      Termination.  This Agreement and the Executive’s employment by the Company shall or may be terminated, as the case may be, as
follows:
 

(a)                                 Termination by the Executive.  The Executive may terminate this Agreement and Executive’s employment by the Company:
 

(i)                                     for “Good Reason” (as defined herein).  For purposes of this Agreement, “Good Reason” shall mean, the existence,
without the consent of the Executive, of any of the following events: (A) the Executive’s duties and responsibilities are substantially reduced or diminished;
(B) the Executive’s base salary is materially reduced from the level prior to such reduction, except for an across-the-board reduction in base salary for all
executive officers, (C) the Company materially breaches its obligations under this Agreement; or (D) the Executive’s place of employment is relocated
outside of the Company’s Houston headquarters.  In addition to any requirements set forth above, in order for any of the above events to constitute “Good
Reason”, the Executive must (X) inform the Company of the existence of the event within 90 days of the
 



 
initial existence of the event, after which date the Company shall have no less than 30 days to cure the event which otherwise would constitute “Good
Reason” hereunder and (Y) the Executive must terminate employment with the Company for such “Good Reason” no later than two years after the initial
existence of the event which prompted the Executive’s termination.
 

(ii)                                  Other than for Good Reason 90-120 days after notice to the Company.
 

(b)                                 Termination by the Company.  The Company may terminate this Agreement and the Executive’s employment by the Company
upon notice to the Executive (or personal representative):
 

(i)                                     at any time and for any reason;
 

(ii)                                  upon the death of the Executive, in which case this Agreement shall terminate immediately; provided that, such
termination shall not prejudice any benefits payable to the Executive’s spouse or beneficiaries which are fully vested as of the date of death;
 

(iii)                               if the Executive is “permanently disabled” (as defined herein), in which case this Agreement shall terminate
immediately; provided that, such termination shall not prejudice any benefits payable to the Executive, the Executive’s spouse or beneficiaries which are
fully vested as of the date of the termination of this Agreement.  For purposes of this Agreement, the Executive shall be considered “permanently
disabled” when a qualified medical doctor mutually acceptable to the Company and the Executive or the Executive’s personal representative shall have
certified in writing that:  (A) the Executive is unable, because of a medically determinable physical or mental disability, to perform substantially all of the
Executive’s duties, with or without a reasonable accommodation, for more than 180 calendar days measured from the last full day of work; or (B) by reason
of mental or physical disability, it is unlikely that the Executive will be able, within 180 calendar days, to resume substantially all business duties and
responsibilities in which the Executive was previously engaged and otherwise discharge the Executive’s duties under this Agreement; or
 

(iv)                              “for cause” (as defined herein).  “For cause” shall be determined by the Company and shall mean:
 

A.                             Any material breach of the terms of this Agreement by the Executive or the material and deliberate failure of
the Executive to diligently perform the Executive’s duties for the Company; provided, however, that the Company must first provide Executive with written
notice of the grounds under this Section 5(b)(iv)(A) and a period of ten (10) business days in which to cure such grounds;
 

B.                              The Executive’s unauthorized use of the Company’s tangible or intangible property (excluding incidental use)
that results (or would be reasonably likely to result) in material harm to the Company, or Executive’s material breach of the Proprietary Information
Agreement (as defined herein) or any other similar written agreement between Executive and the Company regarding confidentiality, intellectual property
rights, non-competition or non-solicitation; provided, however, that the Company must first provide Executive with written notice of the grounds under this
Section 5(b)(iv)(B) and a period of ten (10) business days in which to cure such grounds;
 



 
C.                              Any material failure to comply with applicable material Company Policies, government laws, rules and

regulations applicable to the Company’s business and/or directives of the Board consistent with Executive’s position; provided, however, that the Company
must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(C) and a period of ten (10) business days in which to cure such
grounds;
 

D.                              The Executive’s use of illegal drugs or any illegal substance, or the Executive’s use of alcohol, in any case,  in
any manner that materially interferes with the performance of the Executive’s duties under this Agreement; provided, however, that the Company must first
provide Executive with written notice of the grounds under this Section 5(b)(iv)(D) and a period of ten (10) business days in which to cure such grounds;
 

E.                               Any action taken by the Executive in bad faith which is materially detrimental to the interest and well-being of
the Company, including, without limitation, material harm to its reputation; provided, however, that the Company must first provide Executive with written
notice of the grounds under this Section 5(b)(iv)(E) and a period of ten (10) business days in which to cure such grounds; or
 

F.                                The Executive’s failure to fully disclose any material conflict of interest that the Executive may have with the
Company in a transaction between the Company and any third party which is materially detrimental to the interest and well-being of the Company;
provided, however, that the Company must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(F) and a period of ten
(10) business days in which to cure such grounds.
 

(c)                                  Obligations of the Company Upon Termination.
 

(i)                                     Upon the termination of this Agreement: (A) by the Executive pursuant to paragraph 5(a)(ii); or (B) by the Company
pursuant to paragraph 5(b)(ii), (iii), or (iv) the Company shall have no further obligations hereunder other than the payment of all compensation and other
benefits payable to the Executive through the date of such termination, including any earned but unpaid bonus under Section 4(b), all of which shall be paid
on or before the Company’s next regularly scheduled payday unless such amount is not then-calculable, in which case payment shall be made on the first
regularly scheduled payday after the amount is calculable (provided that in the case of a termination by the Company pursuant to paragraph 5(b)(ii) or (iii),
then (1) Executive (or his estate, as applicable) shall be entitled to receive payment of any bonus earned in the year prior to the year of termination but that
is unpaid as of the termination date, to be paid at the same time such bonus would have been paid if no such termination had occurred (the “Earned But
Unpaid Bonus”) and (2) All unvested stock options will all vest upon the Termination Date and the time for the Executive to exercise all options granted
and vested shall be equal to the term of the option (the “Termination Options”).
 

(ii)                                  Upon termination of this Agreement:  (A) by the Executive pursuant to paragraph 5(a)(i); or (B) by the Company
pursuant to paragraph 5(b)(i) and provided that the Executive first executes and does not revoke a release agreement within the time period then-specified
by the Company but in any event no later than twenty (20) days after the date of
 



 
termination (the “Release”):  (1) the Company shall pay the Executive an amount equal to twelve (24) months of Executive’s then-current Base Salary (less
all applicable tax withholdings) payable in installments during the one year period immediately following the termination date in accordance with the then-
current generally applicable payroll schedule of the Company commencing on the first regularly scheduled pay date of the Company processed after
Executive has executed, delivered to the Company and not revoked the Release (with the first payment to include a catchup for any amounts that would
have been paid had the Release been effective on the termination date); (2) conditioned on Executive’s proper and timely election to continue the
Company’s health insurance benefits under COBRA, or under applicable state law, reimbursement of the additional costs incurred by Executive for
continuing such benefits at the same level in which Executive participated prior to the date Executive’s employment terminated  for the shorter of
(a) twelve (12) months from the date of termination or (b) until the Executive obtains reasonably comparable coverage, with such reimbursements to begin
at the same time as severance pay set forth in Section 5(c)(ii)(A); (3) the Earned But Unpaid Bonus (if any), to be paid at the same time such bonus would
have been paid if no such termination had occurred; (4) all stock options, restricted stock unit and other stock-based awards granted to Executive that were
scheduled to vest during the 12 month period immediately following Executive’s termination of employment shall become immediately vested and
exercisable (if applicable) and with respect to restricted stock units and similar awards, including the RSUs described in Section 4(d) herein, shall be settled
within 30 days after the termination date; and (5) Executive shall be entitled to receive his annual bonus for the year of termination as determined by the
Board, pro-rated based on the number of days that Executive was employed by the Company during the year in which such termination of employment
occurred (to be paid at the same time such bonus would have been paid if no such termination had occurred).
 

(d)                                 Resignation as Officer and Director. Upon termination of this Agreement and the Executive’s employment hereunder for any
reason by either party, the Executive shall be deemed to have resigned from all offices and positions the Executive may hold with the Company at such
time including without limitation Board membership and/or positions as an officer of the Company.
 

6.                                      Proprietary Information Agreement.  The terms of the Proprietary Information, Inventions, Non-Competition and Non-Solicitation
Agreement by and between the Company and the Executive, entered into simultaneously herewith (the “Proprietary Information Agreement”) and any
other similar agreement regarding confidentiality, intellectual property rights, non-competition or non-solicitation between the Company and the Executive,
are hereby incorporated by reference and are a material part of this Agreement.
 

7.                                      Representations and Warranties.
 

(a)                                 The Executive represents and warrants to the Company that the Executive’s performance of this Agreement and as an employee
of the Company does not and will not breach any noncompetition agreement or any agreement to keep in confidence proprietary information acquired by
the Executive in confidence or in trust prior to the Executive’s employment by the Company.  The Executive represents and warrants to the Company that
the Executive has not
 



 
entered into, and agrees not to enter into, any agreement that conflicts with or violates this Agreement.
 

(b)                                 The Executive represents and warrants to the Company that the Executive has not brought and shall not bring with the Executive
to the Company, or use in the performance of the Executive’s responsibilities for the Company, any materials or documents of a former employer which are
not generally available to the public or which did not belong to the Executive prior to the Executive’s employment with the Company, unless the Executive
has obtained written authorization from the former employer or other owner for their possession and use and provided the Company with a copy thereof.
 

8.                                      Indemnification.  The Company will indemnify and hold harmless the Executive from any liabilities and expenses arising from
Executive’s actions as an officer, director or employee of the Company to the fullest extent permitted by law, excepting any unauthorized acts or illegal
conduct which breaches the terms of this or any other agreement or Company policy, including but not limited to the Proprietary Information Agreement. 
Executive will be entitled to indemnification under the Company’s Directors and Officers insurance policy during his employment with the Company and
for the six (6) year period thereafter on terms no less favorable than any other officer of the Company.
 

9.                                            Notices.  All notices, requests, consents, approvals, and other communications to, upon, and between the parties shall be in writing and
shall be deemed to have been given, delivered, made, and received when:  (a) personally delivered; (b) deposited for next day delivery by Federal Express,
or other similar overnight courier services; (c) transmitted via telefacsimile or other similar device to the attention of the Company President with receipt
acknowledged; or (d) three days after being sent or mailed by certified mail, postage prepaid and return receipt requested, addressed
 

If to the Company,
 

Kiromic Biopharma, Inc.
7707 Fannin Street, Suite 140
Houston, TX 77054
Attn: CEO
Email: mchiriva@kiromic.com

 
If to Executive:

 
Tony Tontat
3500 Mystic Point Drive
Building 400, Unit 104
Aventura, FL 33180
Email: tontat@post.harvard.edu

 
10.                                     Effect.  This Agreement may be assigned by the Company to its successors in interests.  This Agreement shall be binding on and inure to

the respective benefit of the Company and its successors and assigns and the Executive and Executive’s personal representatives.
 



 
11.                                     Entire Agreement.  This Agreement and the Proprietary Information Agreement and any other similar agreement regarding

confidentiality, intellectual property rights, non-competition or non-solicitation constitute the entire agreement between the parties with respect to the
matters set forth herein and supersede all prior agreements and understandings between the parties with respect to the same.
 

12.                                     Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision.
 

13.                                     Amendment and Waiver.  A waiver of any breach of this Agreement shall not constitute a waiver of any other provision of this
Agreement or any subsequent breach of this Agreement. No provision of this Agreement may be amended, modified, deleted, or waived in any manner
except by a written agreement executed by the parties.
 

14.                                     Section 409A Matters.  This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of
1986, as amended and the Treasury Regulations and other applicable guidance thereunder (“Section 409A”).  To the extent that there is any ambiguity as to
whether this Agreement (or any of its provisions) contravenes one or more requirements of Section 409A, such provision shall be interpreted and applied in
a matter that does not result in a Section 409A violation.  Without limiting the generality of the above:
 

(a)                                 For clarity, the severance benefits specified in this Agreement (the “Severance Benefits”) are only payable upon a “separation
from service” as defined in Section 409A.  The Severance Benefits shall be deemed to be series of separate payments, with each installment being treated
as a separate payment.  The time and form of payment of any compensation may not be deferred or accelerated to the extent it would result in an
impermissible acceleration or deferral under Section 409A.
 

(b)                                 To the extent this Agreement contains payments which are subject to Section 409A (as opposed to exempt from Section 409A),
the Executive’s rights to such payments are not subject to anticipation, alienation, sale, transfer, pledge, encumbrance, attachment or garnishment and,
where applicable, may only be transferred by will or the laws of descent and distribution.
 

(c)                                  To the extent the Severance Benefits are intended to be exempt from Section 409A as a result of an “involuntary separation from
service” under Section 409A, if all conditions necessary to establish the Executive’s entitlement to such Severance Benefits have been satisfied, all
Severance Benefits shall be paid or provided in full no later than December 31  of the first calendar year following the calendar year in which the
Executive’s employment terminated unless another time period is applicable.  To the extent required by Section 409A, any portion of the severance benefits
payable to Executive under Section 5(c)(ii) that are contingent on the Executive’s execution and non-revocation of the Release and that could be paid in the
calendar year in which Executive terminates employment or in the immediately following calendar year, depending on when the Release becomes effective
shall be paid on the first payroll date in such immediately following calendar year or such later date required by Section 5(c)(ii) (with all remaining
payments of such severance benefits to be paid as if no such delay had occurred).
 

st



 
(d)                                 If the Executive is a “specified employee” (as defined in Section 409A) on the termination date and a delayed payment is

required by Section 409A to avoid a prohibited distribution under Section 409A, then no Severance Benefits that constitute “non-qualified deferred
compensation” under Section 409A shall be paid until the earlier of (i) the first day of the 7  month following the date of Employee’s “separation from
service” as defined in Section 409A, or (ii) the date of Employee’s death.  Upon the expiration of the applicable deferral period, all payments deferred
under this clause shall be paid in a lump sum and any remaining severance benefits shall be paid per the schedule specified in this Agreement.
 

(e)                                  The Company makes no representation that this Agreement will be exempt from or compliant with Section 409A and makes no
affirmative undertaking to preclude Section 409A from applying.
 

15.                               Governing Law.  This Agreement shall be construed, interpreted, and governed in accordance with and by Texas law and the applicable
provisions of federal law (“Applicable Federal Law”).  Any and all claims, controversies, and causes of action arising out of or relating to this Agreement,
whether sounding in contract, tort, or statute, shall be governed by the laws of the state of Texas, including its statutes of limitations, except for Applicable
Federal Law, without giving effect to any Texas conflict-of-laws rule that would result in the application of the laws of a different jurisdiction. Both
Executive and the Company acknowledge and agree that the state or federal courts located in Texas have personal jurisdiction over them and over any
dispute arising under this Agreement, and both Executive and the Company irrevocably consent to the jurisdiction of such courts.
 

16.                               Consent to Jurisdiction and Venue.  Each of the parties agrees that any suit, action, or proceeding arising out of this Agreement may be
instituted against it in the state or federal courts located in Texas.  Each of the parties hereby waives any objection that it may have to the venue of any such
suit, action, or proceeding, and each of the parties hereby irrevocably consents to the personal jurisdiction of any such court in any such suit, action, or
proceeding.
 

17.                               Counterparts.  This Agreement may be executed in more than one counterpart, each of which shall be deemed an original, and all of
which shall be deemed a single agreement.
 

18.                               Headings.  The headings herein are for convenience only and shall not affect the interpretation of this Agreement.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.  The Executive must furnish all

legal proofs of eligibility to work in the Company.
 
  

ACCEPTED AND AGREED TO:
  

KIROMIC BIOPHARMA INC.
   
   
/s/ Tony Tontat

 

By: /s/ Maurizio Chiriva-Internati
(Signature)

  

Name: Maurizio Chiriva-Internati
   

Title: CEO
   
Tony Tontat

  

 

 
CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION AND 

NON-COMPETITION AGREEMENT
 

In consideration of my employment by Kiromic Biopharma Inc., and its subsidiaries, parents, affiliates, successors and assigns (together,
“Kiromic” or the “Company”) and the compensation now and later paid to me, I hereby enter into this Employee Confidential Information, Inventions,
Non Solicitation and Non-Competition Agreement (the “Agreement”) and agree as follows:
 
1.      CONFIDENTIAL INFORMATION PROTECTIONS.
 

1.1 Recognition of Company’s Rights; Nondisclosure. I understand and acknowledge that my employment by Company creates a relationship of
confidence and trust with respect to Company’s Confidential Information (as defined below) and that Company has a protectable interest therein. At all
times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon or publish any of Company’s Confidential
Information, except as such disclosure, use or publication may be required in connection with my work for Company, or unless an officer of Company
expressly authorizes such disclosure in writing. I will obtain Company’s written approval before publishing or submitting for publication any material
(written, verbal, or otherwise) that discloses and/or incorporates any Confidential Information. I hereby assign to Kiromic any rights I may have or acquire
in such Confidential Information and recognize that all Confidential Information shall be the sole and exclusive property of Kiromic and its assigns. I will
take all reasonable precautions to prevent the inadvertent or accidental disclosure of Confidential Information. Notwithstanding the foregoing, pursuant to
18 U.S.C. Section 1833(b), I shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that:
(1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of
reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal.
 

1.2 Confidential Information. The term “Confidential Information” shall mean any and all confidential knowledge, data or information of Company.
By way of illustration but not limitation, “Confidential Information” includes (a) trade secrets, inventions, mask works, ideas, processes, formulas,
software in source or object code versions, data, programs, other works of authorship, know how, improvements, discoveries, developments, designs and
techniques and any other proprietary technology and all Intellectual Property Rights therein (collectively, “Inventions”); (b)  information regarding
research, development, new products, marketing and selling, business plans, budgets and unpublished financial statements, licenses, prices and costs,
margins, discounts, credit terms, pricing and billing  policies, quoting procedures, methods of obtaining business, forecasts, future plans and potential
strategies, financial projections and business strategies, operational plans, financing and capital raising plans, activities and agreements, internal services
and operational manuals, methods of conducting Company business, suppliers and supplier information, and purchasing; (c) information regarding
customers and potential customers of Company, including customer lists, names,
 



 
representatives, their needs or desires with respect to the types of products or services offered by Company, proposals, bids, contracts and their contents and
parties, the type and quantity of products and services provided or sought to be provided to customers and potential customers of Company and other non
public information relating to customers and potential customers; (d) information regarding any of Company’s business partners and their services,
including names; representatives, proposals, bids, contracts and their contents and parties, the type and quantity of products and services received by
Company, and other non public information relating to business partners; (e) information regarding personnel, employee lists, compensation, and employee
skills; and (f) any other non public information which a competitor of Company could use to the competitive disadvantage of Company. Notwithstanding 
the foregoing, it is understood that, at all such times, I am free to use information which was known to me prior to employment with Company or which is
generally known in the trade or industry through no breach of this Agreement or other act or omission by me. Notwithstanding the foregoing or anything to
the contrary in this Agreement or any other agreement between Company and me, nothing in this Agreement shall limit my right to discuss my
employment or report possible violations of law or regulation with the Equal Employment Opportunity Commission, United States Department of Labor,
the National Labor Relations Board, the Securities and Exchange Commission, or other federal government agency or similar state or local agency or to
discuss the terms and conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act or to the
extent that such disclosure is protected under the applicable provisions of law or regulation, including but not limited to “whistleblower” statutes or other
similar provisions that protect such disclosure.
 

1.3 Third Party Information. I understand, in addition, that Company has received and in the future will receive from third parties their confidential
and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. During my  employment and thereafter, I will hold Third Party Information in confidence and
will not disclose to anyone (other than Company personnel who need to know such  information in connection with their work for Company) or use, except
in connection with my work for Company, Third Party Information unless expressly authorized by an officer of Company in writing.
 

1.4 Term of Nondisclosure Restrictions. I understand that Confidential Information and Third Party Information is never to be used or disclosed by
me, as provided in this Section 1. If a temporal limitation on my obligation not to use or disclose such information is required under applicable law, and the
Agreement or its restriction(s) cannot otherwise be enforced, I agree and Company agrees that the two (2) year period after the date my employment ends
will be the temporal limitation relevant to the contested restriction, provided, however, that this sentence will not apply to trade secrets protected without
temporal limitation under applicable law.
 

1.5 No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not improperly use or disclose
confidential information or trade secrets, if any, of any former employer or any other person to whom I have an obligation of confidentiality, and I will not
bring onto the premises of
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Company any unpublished documents or any property belonging to any former employer or any other person to whom I have an obligation of
confidentiality unless consented to in writing by that former employer or person.
 
2.      ASSIGNMENTS OF INVENTIONS
 

2.1 Definitions. As used in this Agreement, the term “Intellectual Property Rights” means all trade secrets, Copyrights, trademarks, mask work
rights, patents and other intellectual property rights recognized by the laws of any jurisdiction or country; the term “Copyright” means the exclusive legal
right to reproduce, perform, display, distribute and make derivative works of a work of authorship (as a literary, musical, or artistic work) recognized by the
laws of any jurisdiction or country; and the term “Moral Rights” means all  paternity, integrity, disclosure, withdrawal, special and any other similar rights
recognized by the laws of any jurisdiction or country.
 

2.2 Excluded Inventions and Other Inventions. Attached hereto as Exhibit A is a list describing all existing Inventions, if any, that may relate to
Company’s business or actual or demonstrably anticipated research or development and that were made by me or acquired by me prior to the
commencement of my employment with, and which are not to be assigned to, Company (“Excluded Inventions”). If no such list is attached, I represent
and agree that it is because I have no rights in any existing Inventions that may relate to Company’s business or actual or demonstrably anticipated research
or development. For purposes of this Agreement, “Other Inventions” means Inventions in which I have or may have an interest, as of the commencement
of my employment, other than Company Inventions (defined below) and Excluded Inventions. I acknowledge and agree that if I use any Excluded
Inventions or any Other Inventions in the scope of my employment, or if I include any Excluded Inventions or Other Inventions in any product or service of
Company, or if my rights in any Excluded Inventions or Other Inventions may block or interfere with, or may otherwise be required for, the exercise by
Company of any rights assigned to Company  under this Agreement, I will immediately so notify Company in writing. Unless Company and I agree
otherwise in writing as to particular Excluded Inventions or Other Inventions, I hereby grant to Company, in such circumstances (whether or not I give
Company notice as required above), a non exclusive, perpetual, transferable, fully paid and royalty free, irrevocable and worldwide license, with rights to
sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute, publicly perform, and publicly display in any form or
medium, whether now known or later developed, make, have made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such
Excluded Inventions and Other Inventions. To the extent that any third parties have rights in any such Other Inventions, I hereby represent and warrant that
such third party or parties have validly and irrevocably granted to me the right to grant the license stated above.
 

2.3 Assignment of Company Inventions. Inventions assigned to Kiromic, or to a third party as directed by Kiromic pursuant to Section 2.6, are
referred to in this Agreement as “Company Inventions.” Subject to Section 2.4 (Unassigned or Nonassignable Inventions)  and except for Excluded
Inventions set forth in Exhibit A and Other Inventions, I hereby assign to Kiromic all my right, title, and interest in and to any and all Inventions (and all
Intellectual Property Rights with respect thereto) made, conceived, reduced to practice, or learned by me, either alone or with others, during the
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period of my employment by Company. To the extent required by applicable Copyright laws, I agree to assign in the future (when any copyrightable
Inventions are first fixed in a tangible medium of expression) my Copyright rights in and to such Inventions. Any assignment of Company Inventions (and
all Intellectual Property Rights with respect thereto) hereunder includes an assignment of all Moral Rights. To the extent such Moral Rights cannot be
assigned to Kiromic and to the extent the following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and
irrevocably waive the enforcement of such Moral Rights, and all claims and causes of action of any kind against Company or related to Company’s
customers, with respect to such rights. I further acknowledge and agree that neither my successors in interest nor legal heirs retain any Moral Rights in any
Company Inventions (and any Intellectual Property Rights with respect thereto).
 

2.4 Unassigned or Nonassignable Inventions. I  recognize that this Agreement will not be deemed to require assignment of any Invention  that I
developed entirely on my own time without using Company’s equipment, supplies, facilities, trade secrets or Confidential Information, except for those
Inventions that either (i) relate to Company’s actual or anticipated business, research or development, or (ii) result from or are connected with work
performed by me for Company. In addition, this Agreement does not apply to any Invention which qualifies fully for protection from assignment to
Company under any specifically applicable state law, regulation, rule or public policy (“Specific Inventions Law”).
 

2.5 Obligation to Keep Company Informed. During the period of my employment and for one (1) year after termination of my employment, I will
promptly and fully disclose to Company in writing all Inventions authored, conceived, or reduced to practice by me, either alone or jointly with others. In
addition, I will promptly disclose to Company all patent applications filed by me or on my behalf within one (1) year after termination of employment. At
the time of each such disclosure, I will advise Company in writing of any Inventions that I  believe fully qualify for protection under the provisions of any
applicable Specific Inventions Law; and I will at that time provide to Company in writing all evidence necessary to substantiate that belief. Company will
keep  in confidence and will not use for any purpose or disclose to third parties without my consent any Confidential Information disclosed in writing to
Company pursuant to this Agreement relating to Inventions that qualify fully  for protection under a Specific Inventions Law. I will preserve the
confidentiality of any Invention that does not fully qualify for protection under a Specific Inventions Law.
 

2.6 Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation the United States,
all my right, title, and interest in and to any particular Company Invention.
 

2.7 Ownership of Work Product.
 

(a)    I acknowledge that all original works of authorship which are made by me (solely or jointly with others) within the scope of my
employment and which are protectable by Copyright are “works made for hire,” pursuant to United States Copyright Act (17 U.S.C., Section 101).
 

(b)    I agree that Kiromic will exclusively own all work product that is made by me (solely or jointly with others) within the scope of my
employment, and I  hereby irrevocably and unconditionally assign to Kiromic all right, title, and interest
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worldwide in and to such work product. I understand and agree that I have no right to publish on, submit for publishing, or use for any publication any
work product protected by this Section, except as necessary to perform services for Company.
 

2.8 Enforcement of Intellectual Property Rights and Assistance. I will assist Company in every proper way to obtain, and from time to time
enforce, United States and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any and all countries. To that end I will
execute, verify and deliver such documents and perform such other acts (including appearances as a witness) as Company may reasonably request for use
in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such Intellectual Property Rights and the assignment thereof. In addition, I will
execute, verify and deliver assignments of such Intellectual Property Rights to Kiromic or its designee, including the United States or any third party
designated by Kiromic. My obligation to assist Company with respect to Intellectual Property Rights relating to such Company Inventions in any and all
countries will continue beyond the termination of my employment, but Company will compensate me at a reasonable rate after my termination for the time
actually spent by me at Company’s request on such assistance. In the event Company is unable for any reason, after reasonable effort, to secure my
signature on any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to execute,
verify and file any such documents and to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same legal force
and effect as if executed by me. I hereby waive and quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have
for infringement of any Intellectual Property Rights assigned under this Agreement to Kiromic.
 

2.9 Incorporation of Software Code. I agree that I will not incorporate into any Company software or otherwise deliver to Company any software
code licensed under the GNU General Public License or Lesser General Public License or any other license that, by its terms, requires or conditions the use
or distribution of such code on the disclosure, licensing, or distribution of any source code owned or licensed by Company except in strict compliance with
Company’s policies regarding the use of such software.
 
3.      RECORDS. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form that is
required by Company) of all Confidential Information developed by me and all  Company Inventions made by me during the period of my employment at
Company, which records will be available to and remain the sole property of Company at all times.
 
4.      DUTY OF LOYALTY DURING EMPLOYMENT. I agree that during the period of my employment by Company I will not, without Company’s
express written consent, directly or indirectly engage in any employment or business activity which is directly or indirectly competitive with, or would
otherwise conflict with, my employment by Company.
 
5.      NO SOLICITATION OF EMPLOYEES, CONSULTANTS, CONTRACTORS, OR CUSTOMERS OR POTENTIAL CUSTOMERS. I agree
that during the period of my  employment and for the one (1) year period after the date my employment ends for any
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reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an officer, director, employee,
consultant, owner, partner, or in any  other capacity, either directly or through others, except on behalf of Company:
 

5.1 solicit, induce, encourage, or participate in soliciting, inducing or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company, even if I did not initiate the discussion or seek out the contact;
 

5.2 solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company to render services to me or any other person or entity that
researches, develops, markets, sells, performs or provides or is preparing to develop, market, sell, perform or provide Conflicting Services (as defined in
Section 6 below);
 

5.3 hire, employ, or engage in a business venture with as partners or owners or other joint capacity, or attempt to hire, employ, or engage in a business
venture as partners or owners or other joint capacity, with any person then employed by Company or who has left the employment of Company within the
preceding three (3) months to research, develop, market, sell, perform or provide Conflicting Services;
 

5.4 solicit, induce or attempt to induce any Customer or Potential Customer (as defined below), to terminate, diminish, or materially alter in a manner
harmful to Company its relationship with Company;
 

5.5 solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or Potential Customer to
purchase or contract for any Conflicting Services; or
 

5.6 perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.
 
The parties agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which, at any time during the
one (1) year period prior to my contact with such person or entity as described in Sections 5.4 5.6 above if such contact occurs during my employment or, if
such contact occurs following the termination of my employment, during the one (1) year period prior to the date my employment with  Company ends:
(i) contracted for, was billed for, or received from Company any product, service or process with which I worked directly or indirectly during my
employment by Company or about which I acquired Confidential Information; or (ii) was in contact with me or in contact with any other employee, owner,
or agent of Company, of which contact I was or should have been aware, concerning the sale or purchase of, or contract for, any product, service or process
with which I worked directly or indirectly during my employment with Company or about which I acquired Confidential Information; or (iii) was solicited
by Company in an effort in which I was involved or of which I was aware.
 
6.      NON COMPETE PROVISION. I agree that for the one (1) year period after the date my employment ends for any reason, including but not limited
to voluntary termination by me or involuntary termination by Company, I will not, directly or indirectly, as an officer, director, employee, consultant,
owner, partner, or in any other capacity solicit,
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perform, or provide, or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory (as defined below), nor will I assist another
person to solicit, perform or provide or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory.
 
The parties agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research and development
thereof, of any person or organization other than Company that directly competes with a product, service, or process, including the research and
development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired Confidential
Information during my employment by Company.
 
The parties agree that for purposes of this Agreement, “Restricted Territory” means the one hundred (100) mile radius of any of the following locations:
(i) any Company  business location at which I have worked on a regular or occasional basis during the preceding year; (ii) my home if I work from home
on a regular or occasional basis; (iii)  any potential business location of Company under active consideration by Company to which I have traveled in
connection with the consideration of that location; (iv) the primary business location of a Customer or Potential  Customer; or (v) any business location of a
Customer or Potential Customer where representatives of the Customer or Potential Customer with whom I have been in contact in the preceding year are
based.
 
7.      REASONABLENESS OF RESTRICTIONS.
 

7.1 I agree that I have read this entire Agreement and understand it. I agree that this Agreement does not prevent me from earning a living or pursuing
my career. I agree that the restrictions contained in this Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I
represent and agree that I am entering into this Agreement freely and with knowledge of its contents with the intent to be bound by the Agreement and the
restrictions contained in it.
 

7.2 In the event that a court finds this Agreement, or any of its restrictions, to be ambiguous, unenforceable, or invalid, I and Company agree that the
court will read the Agreement as a whole and interpret the restriction(s) at issue to be enforceable and valid to the maximum extent allowed by law.
 

7.3 If the court declines to enforce this Agreement in the manner provided in subsection 7.2, I and Company agree that this Agreement will be
automatically modified to provide Company with the maximum protection of its business interests allowed by law and I agree to be bound by this
Agreement as modified.
 

7.4 Furthermore, the parties agree that the market for Company’s products is the entire United States. If, however, after applying the provisions of
subsections 7.2  and 7.3, a court still decides that this Agreement or any of its restrictions is unenforceable for lack of reasonable geographic limitation and
the Agreement or restriction(s)  cannot otherwise be enforced, the parties hereby agree that the fifty (50) mile radius from any location at which I  worked
for Company on either a regular or occasional basis during the one (1) year immediately preceding termination of my employment with Company shall be
the geographic limitation relevant to the contested restriction.
 
8.      NO CONFLICTING AGREEMENT OR OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee
of Company
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does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust prior to my employment by
Company. I have not entered into, and I agree I will not enter into, any agreement either written or oral in conflict with this Agreement.
 
9.      RETURN OF COMPANY PROPERTY. When I leave the employ of Company, I will deliver to Company any and all drawings, notes, memoranda,
specifications, devices, formulas and documents, together with all copies thereof, and any other material containing or disclosing any Company Inventions,
Third Party Information or Confidential Information of Company. I agree that I will not copy, delete, or alter any information contained upon my Company
computer or Company equipment before I return it to Company. In addition, if I have used any personal computer, server, or e mail system to receive, store,
review, prepare or transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a computer
useable copy of all such Confidential Information and then permanently delete and expunge such Confidential Information from those systems; and I agree
to provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any
property situated on Company’s premises and owned by Company, including disks and other storage media, filing cabinets or other work areas, is subject to
inspection by Company’s personnel at any time with or without notice. Prior to leaving, I will cooperate with Company in attending an exit interview and
completing and signing Company’s termination statement if required to do so by Company.
 
10.    LEGAL AND EQUITABLE REMEDIES.
 

10.1              I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms. I agree that any
threatened or actual violation of this Agreement or any of its terms will constitute immediate and irreparable injury to Company and Company will have
the right to enforce this Agreement and any of its provisions by injunction, specific performance or other equitable relief, without bond and without
prejudice to any other rights and remedies that Company may have for a breach or threatened breach of this Agreement.
 

10.2              I agree that if Company is successful in whole or in part in any legal or equitable action against me under this Agreement, Company will
be entitled to payment of all costs, including reasonable attorneys’ fees, from me.
 

10.3              In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will remain in effect
for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
 
11.    NOTICES. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time notice is given,
labeled “Attention Chief Executive Officer,” and to me at my address as listed on Company payroll, or at such other address as Company or I may
designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If delivered by certified or registered mail, notice will
be considered to have been given five (5) business days after it was mailed, as evidenced by the postmark. If delivered by courier or express mail service,
notice will be considered to have been given on the delivery date reflected by the courier or express mail service receipt.
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12.    PUBLICATION OF THIS AGREEMENT TO SUBSEQUENT EMPLOYER OR BUSINESS ASSOCIATES OF EMPLOYEE.
 

12.1              If I am offered employment or the opportunity to enter into any business venture as owner, partner, consultant or other capacity while the
restrictions described in Sections 5 and 6 of this Agreement are in effect I agree to inform my potential employer, partner, co-owner and/or others involved
in managing the business with which I have an opportunity to be associated of my obligations under this Agreement and also agree to provide such person
or persons with a copy  of this Agreement.
 

12.2              I agree to inform Company of all employment and business ventures which I enter into while the restrictions described in Sections 5 and
6 of this Agreement are in effect and I also authorize Company to provide copies of this Agreement to my employer, partner, co-owner and/or others
involved in managing the business with which I am employed or associated and to make such persons aware of my obligations under this Agreement.
 
13.    GENERAL PROVISIONS.
 

13.1              Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the laws of the
State of Texas as such laws are applied to agreements entered into and to be performed entirely within Houston between Houston residents. I hereby
expressly consent to the personal jurisdiction and venue of the state and federal courts located in Houston for any lawsuit filed there against me by
Company arising from or related to this Agreement.
 

13.2              Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect the other provisions of this
Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable provision had never been contained in this Agreement. If
moreover, any one or more of the provisions contained in this Agreement will for any reason be held to be excessively broad as to duration, geographical
scope, activity or subject, it will be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
 

13.3              Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent corporations,
subsidiaries, affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other legal representatives.
 

13.4              Survival. The provisions of this Agreement will survive the termination of my employment, regardless of the reason, and the assignment
of this Agreement by Company to any successor in interest or other assignee.
 

13.5              Employment At Will. I agree and understand that my employment with the company will be executed in accordance with terms of my
employment agreement as shown on Exhibit C and Section 02 (“Duties”).
 

13.6              Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No waiver by
Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be required to give notice to enforce strict
adherence to all terms of this Agreement.
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13.7              Export. I agree not to export, re-export, or transfer, directly or indirectly, any U.S. technical data acquired from Company or any

products utilizing such data, in violation of the United States export laws or regulations.
 

13.8              Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND
PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE
DRAFTING OR PREPARATION OF THIS AGREEMENT.
 

13.9              Entire Agreement. The obligations pursuant  to Sections 1 and 2 (except Subsections 2.4 and 2.7(a)) of this Agreement will apply to
any time during which I was previously engaged, or am in the future engaged, by Company as a consultant if no other agreement governs nondisclosure
and assignment of Inventions during such period. This Agreement is the final, complete and exclusive agreement of the parties with respect to the subject
matter of this Agreement and supersedes and merges all prior discussions between us. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, will be effective unless in writing and signed by the party to be charged. Any subsequent change or changes in my
duties, salary or compensation will not affect the validity or scope of this Agreement.
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This Agreement will be effective as of the Company’s IPO Date.

 
I HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTAND ITS TERMS.

 
  

ACCEPTED AND AGREED TO:
  

KIROMIC BIOPHARMA INC.
   
/s/ Tony Tontat

 

By:    /s/ Maurizio Chiriva-Internati
(Signature)

  

Name: Maurizio Chiriva-Internati
   

Title: CEO
    
Tony Tontat
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Exhibit 10.19
 
 

Corporate Address
 

Fannin South Professional
Building, Suite 140
7707 Fannin Street
Houston, Texas 77054
t: 832.968.4888

 
EMPLOYMENT AGREEMENT

 
January 1, 2020

 
Scott Dahlbeck
49 Vineyard Dr, San Antonio, TX 78257

 
Dear Scott:

 
Kiromic, Inc, a Delaware corporation (the “Company”) is pleased to offer you employment with the Company on the following terms:

 
1.                                     Position. Your initial title will be Chief Medical Officer and Head of Clinical Operations is a full-time position. While you render

services to the Company, you will not engage in any other employment, consulting or other business activity (whether full-time or part-time) that would
create a conflict of interest with the Company or that is in any way competitive with the business or proposed business of the Company, nor will you
assist any other person or organization in competing with the Company or in preparing to engage in competition with the business or proposed business
of the Company. By signing this letter agreement, you confirm to the Company that you have no contractual commitments or other legal obligations that
would prohibit you from performing your duties for the  Company  and that you have  provided  the Company copies of any employment or consulting
agreements  with ongoing obligations and that you have read and accept the Kiromic company policies.

 
2.                                    Cash Compensation.

 
Base Salary. The Company will pay you a salary at the rate of $365,000 per year with monthly compensation of $10,000 in cash and $20,416 as a stock
option award (the “Option”) at the third party price per share ( as of the most recent board approved 409A valuation) of

 
$0.46/share which is equivalent to 44,382 shares per month. Once adequate funding is obtained, and as per board approval, the salary will convert to full
cash compensation. Cash compensation will be payable in accordance with the Company’s standard payroll schedule and subject to withholding as
legally required. This salary will be subject to adjustment pursuant to the Company’s employee compensation policies in effect from time to time. (see
page 14.)

 
Stock Compensation: Employee shall receive an option (the “Option”) to purchase up to 500,000 of fully vested stock option shares of the Company’s
common stock, par value $0.0001 (the “Shares”), subject to the terms and conditions set forth in this Letter Agreement and to terms and conditions
consistent with equity granted under the Company’s Equity Incentive Plan (the “Plan”), as described in the Plan and the applicable equity grant
agreement.
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Exercise Price. The Option will be exercisable at a price per Share that is granted in reliance on a third party 409A valuation.

 
(a)          Target Annual Bonus. The Company will implement a Bonus Plan and Compensation Policy, and you will be eligible to
participate in such Bonus Plan and Compensation Policy, at the rate of 35% indexed to the achievement of corporate goals and
performance objectives to be determined by the Company’s Board of Directors (the “Board”). Any bonus for the fiscal year in which
your employment begins will be prorated, based on the number of days you are employed by the Company during that fiscal year.
Thereafter, you will be eligible to receive an annual bonus in such amount and upon such terms as shall be determined by the Board.
Any bonus for a fiscal year will be paid within 2½ months after the close of that fiscal year, but you will only be eligible for a bonus if
you are still employed by the Company at the time of payment. The determinations of the Board with respect to your bonus will be
final and binding. Bonuses will be granted on a case- by-case basis, pending completion of specific milestones as determined by the
Company.

 
3.                                    Employee Benefits. You will be entitled to paid vacation in accordance with the Company’s vacation policy, as in effect from time to

time. You have the option to participate in the healthcare insurance plan, including dental and vision offered by Kiromic. Company pays for health
insurance premium for employee only. Dental, vision and family health plans are paid for by the employee. Benefits include retirement plan as
determined by the Board.

 
4.                                    Confidentiality; Employee Invention Assignment and Confidentiality Agreement.

 
Like all Company employees, you will be required, as a condition of your employment with the Company, to sign the Company’s standard

Employee Invention Assignment and Confidentiality Agreement. We wish to impress upon you that we do not want you to, and we hereby direct you
not to, bring with you any confidential or proprietary material of any former employer or to violate any other obligations you may have to any former
employer. You will disclose to the Company in writing any other gainful employment, business or activity that you are currently associated with or
participate in that competes with the Company. If the Company learns that you are associated with or participate in a competing business without the
Company’s written approval, you may be terminated.

 
5.                                    Employment Relationship. Employment with the Company is on “at will” basis upon terms and conditions of this letter agreement.

Any contrary representations that may have been made to you are superseded by this letter agreement, which is the full and complete agreement between
you and the Company on this term. As an employee at will, you may be
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terminated or may terminate your employment with 12 months’ notice at any time for any reason.

 
6.              Severance. In the event your employment is terminated by the Company without reason, you will be provided with severance of one year’s salary,

payable in accordance with the Company’s standard payroll schedule, plus health benefits for one year.
 

7.                                    Tax Matters. As follows:
 

(a)                               Withholding. All forms of compensation referred to in this letter agreement are subject to reduction to reflect applicable
withholding and payroll taxes and other deductions required by law.

 
(b)                                   Tax Advice. You are encouraged to obtain your own tax advice regarding your compensation from the Company. You agree

that the Company does not have a duty to design its compensation policies in a manner that minimizes your tax liabilities, and you will not make any
claim against the Company or the Board related to tax liabilities arising from your compensation.

 
8.                                    Background Check and Authorization to Work. This offer of employment is contingent on the Company’s completion of a

satisfactory background check of you. Please note that because of employer regulations adopted in the Immigration Reform and Control Act of 1986,
within three (3) business days of starting your new position you will need to present documentation demonstrating that you have authorization to work
in the United States. If you have questions about this requirement, which applies to U.S. citizens and non-U.S. citizens alike, please let us know.

 
9.                                     Interpretation, Amendment, and Enforcement. This letter agreement will be effective as of January 1, 2020. This letter agreement

and the Company’s standard Proprietary Information and Inventions Agreement supersede and replace any prior agreements, representations or
understandings (whether written, oral, implied or otherwise) between you and the Company and constitute the complete agreement between you and the
Company regarding the subject matter set forth herein. This letter agreement may not be amended or modified, except by an express written agreement
signed by both you and a duly authorized officer of the Company.

 
10.                             Arbitration Agreement. Any controversy or claim arising out of or relating to this agreement or breach thereof, shall be settled by

binding arbitration controlled by the rules of the American Arbitration Association. The number of arbitrator(s) shall be one. The seat of arbitration shall
be Houston, Texas. Texas law shall also apply to the extent necessary to fill any gaps created by the rules of the American Arbitration Association. The
arbitration award shall be final and binding on the parties. Judgement of the award rendered by the arbitrator(s) may be entered any court of competent
jurisdiction. If any provision of this Arbitration Agreement is held
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illegal or unenforceable in a arbitration proceeding, such provision shall be severed and shall be inoperative, and the remainder of this Agreement shall
remain operative and binding on the Parties. The arbitrator(s) shall have sole kompetenz-kompetenz regarding this Arbitration Agreement.
 

11.                             Severability. If any provision of this Agreement is held illegal or unenforceable in a judicial proceeding, such provision shall be
severed and shall be inoperative, and the remainder of this Agreement shall remain operative and binding on the Parties.

 
12.                             Counterparts. This Agreement may be executed in any number of counterparts, each of which when so executed and delivered will be

deemed an original, and all of which together will constitute one and the same agreement.
 

13.                             Entire Agreement. This Agreement, Exhibit A, and the documents referred to herein constitute the entire agreement and
understanding of the parties with respect to the subject matter of this Agreement, and supersede all prior understandings and agreements, whether oral or
written, between the parties hereto with respect to such subject matter.

 
* * * * *

 
[SIGNATURE PAGE TO FOLLOW]
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You may indicate your agreement with these terms and accept this offer by signing and dating both the enclosed duplicate original of this letter

agreement and the enclosed Proprietary Information and Inventions Agreement and returning them to me.
 

Very truly yours, 

KIROMIC, INC:

 

  
/s/ Tony Tontat

 

Tony Tontat 
CFO/COO

 

  
I have read and accept this employment offer.

 

  
/s/ Scott Dahlbeck

 

Scott Dahlbeck
 

 
01.09.2020

 

 
5

  
Date:



Exhibit 10.20
 

Execution
 

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”), is effective as of the Company’s IPO date (the “Effective Date”) by

and between Kiromic Biopharma, Inc., a Delaware corporation (the “Company”), and Mr. Gianluca Rotino (the “Executive”). Throughout the remainder
of the Agreement, the Company and Executive may be individually referred to as a ‘party” or collectively referred to as “the parties.”
 

W I T N E S S E T H:
 

WHEREAS, the Company wishes to employ the Executive, and the Executive desires to accept employment with the Company, upon the terms
and conditions of this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein, and of other good and valuable consideration, including
the employment of the Executive by the Company and the compensation to be received by the Executive from the Company from time to time, and
specifically the compensation to be received by the Executive pursuant to Section 4 hereof, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending legally to be bound, hereby agree as follows:
 

1.                                      Employment.  As of the Effective Date, the Company hereby employs the Executive and the Executive hereby accepts employment as the
Chief Strategy and Innovation Officer (“CSIO”) of the Company upon the terms and conditions of this Agreement.  The Executive shall report to the Chief
Executive Officer (“CEO”) of the Company.
 

2.                                      Duties.
 

(a)                                 The Executive shall faithfully perform all duties of the Company related to the position held by the Executive, including but not
limited to all duties set forth in this Agreement and all additional duties that are prescribed from time to time by the Board, the CEO and in all cases such
duties shall be consistent with the position of a Chief Strategy and Innovation Officer of a publicly traded company having similar characteristics to the
Company.  The Executive shall devote substantially all of the Executive’s business time to the performance of the Executive’s duties and responsibilities on
behalf of the Company.  Executive, subject to the Executive’s obligations hereunder, shall also be permitted to make personal investments, perform
reasonable volunteer services and, with the written prior consent of the Company, serve on outside boards of directors for non-profit or for profit
corporations.  The Executive shall comply in all material respects with all applicable written Company policies, standards, rules and regulations (the
“Company Policies”) and all government laws, rules and regulations applicable to the Company’s business that are now or
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hereafter in effect.  The Executive acknowledges receipt of copies of all written Company Policies that are in effect as of the date of this Agreement.
 

(b)                                 Executive shall work remotely from his residence in Milan, Italy and Houston Texas (The company’s headquarters), subject to
reasonable business travel.
 

3.                                      Term.  The term of this Agreement shall continue until terminated by either party as set forth in Section 5 of this Agreement (the
“Term”).
 

4.                                      Compensation.  During the Term, as compensation for the services rendered by the Executive under this Agreement, the Executive shall
be entitled to receive the following (all payments are subject to applicable tax withholdings):
 

(a)                                 Base Salary.  Executive shall be paid a gross base annual salary in the amount of $300,000 (Exhibit A) which shall be payable in
accordance with the then-current payroll schedule of the Company (the “Base Salary”).  The payment to the Executive will be net of the Executive’s
personal applicable tax withholdings.  The Executive’s Base Salary will be reviewed periodically and may be increased from time to time by the Company
at its discretion.   See Exhibit A for more information.
 

(b)                                 Target Performance Bonus.  Executive shall be eligible to receive a bonus in stock options in accordance with Exhibit A: 
“Schedule of Stock Option Vesting” (less applicable tax withholdings) if the IPO is completed in 2020 (the “Target Event”).  Executive will be paid the
bonus within thirty (30) days following the occurrence of the Target Event.
 

(c)                                  Annual Performance Bonuses.  Executive shall be eligible to participate in any bonus or similar incentive plan adopted by the
Company as approved by the Board of Directors (“Board”) for executives at Executive’s level, based on a target of 40% to 50% of Executive’s Base
Salary.  The amount awarded, if any, to the Executive under any bonus or incentive plan shall be in the discretion of the Board or any committee
administering such plan.  Executive’s bonus, if any, shall be subject to the terms and conditions of any plan or program adopted or approved by the Board
and applicable to executives at Executive’s level.  Any bonus earned hereunder shall be paid no later than 2.5 months after the end of the calendar year in
which it is earned.  For calendar year 2020, Executive’s bonus shall be prorated to reflect the portion of such year that Executive was actually retained by
the Company (including, without limitation, as a consultant).  Except as provided in Section 5(c)(ii), Executive must be employed as of December 31 of
any calendar year to be eligible for a bonus under this Section 4(c).
 

(d)                                 Equity. Executive shall be eligible to participate in any equity compensation plan or similar program adopted by the Company
for executives at the Executive’s level.  The amount awarded, if any, to the Executive under any such plan shall be in the discretion of the Board and shall
be subject to the terms and conditions of any plan or program adopted or approved by the Board, and the applicable award agreement.  On or promptly after
the Effective Date, the Company will make an initial grant to Executive of 320,000 shares of common stock of the Company, priced at fair market value at
the time of grant.  Such grant will be effective when made and shall be subject to terms and conditions to be imposed by the Board under the Company’s
plans, programs or applicable award
 



 
agreement, to include, among other things, vesting on a monthly basis over a three (3) year period conditioned upon continued employment with the
Company, with 100% of 320,000 share grant vesting as of the effective date of this employment agreement.

 
(e)                                  Benefits. The Executive shall be entitled to receive those benefits provided from time to time to other executive employees of

the Company, in accordance with the terms and conditions of the applicable plan documents; provided that the Executive meets the eligibility requirements
thereof.  All such benefits are subject to amendment or termination from time to time by the Company without the consent of the Executive or any other
employee of the Company.
 

(f)                                   Paid Time Off.  The Executive shall be entitled to four weeks of paid time off (“PTO”) to be taken in accordance with the
Company’s standard PTO policies.
 

(g)                                  Business Expenses.  The Company will reimburse Executive for reasonable travel, entertainment, and other expenses incurred
by Executive in the furtherance of the performance of Executive’s duties hereunder, in accordance with the Company’s expense reimbursement policy for
senior executives as in effect from time to time. Provided, however, that the Company will make the reimbursement only if the corresponding expense is
incurred during the term of this Agreement and the reimbursement is made on or before the last day of the calendar year following the calendar year in
which the expense is incurred, the amount of expenses eligible for such reimbursement during a calendar year will not affect the amount of expenses
eligible for such reimbursement in another calendar year, and the right to such reimbursement is not subject to liquidation or exchange for another benefit
from the Company.
 

(h)                                 Reimbursement of Attorneys’ Fees.  The Company will reimburse Executive for his reasonable attorneys’ fees incurred in
connection with this Agreement of amount of Ten Thousand and 00/100 Dollars ($10,000).  Such amount will be paid within thirty (30) days of Executive’
submission of acceptable documentation of such fees, but in no event later than August 31, 2020. Executive shall be solely responsible for all taxes, if any,
associated with this reimbursement.
 

5.                                      Termination.  This Agreement and the Executive’s employment by the Company shall or may be terminated, as the case may be, as
follows:
 

(a)                                 Termination by the Executive.  The Executive may terminate this Agreement and Executive’s employment by the Company:
 

(i)                                     for “Good Reason” (as defined herein).  For purposes of this Agreement, “Good Reason” shall mean, the existence,
without the consent of the Executive, of any of the following events: (A) the Executive’s duties and responsibilities are substantially reduced or diminished;
(B) the Executive’s base salary is materially reduced from the level prior to such reduction, except for an across-the-board reduction in base salary for all
executive officers, (C) the Company materially breaches its obligations under this Agreement; or (D) the Executive’s place of employment is relocated
outside of the Company’s Houston headquarters.  In addition to any requirements set forth above, in order for any of the above events to constitute “Good
Reason”, the Executive must (X) inform the Company of the existence of the event within 90 days of the
 



 
initial existence of the event, after which date the Company shall have no less than 30 days to cure the event which otherwise would constitute “Good
Reason” hereunder and (Y) the Executive must terminate employment with the Company for such “Good Reason” no later than two years after the initial
existence of the event which prompted the Executive’s termination.
 

(ii)                                  Other than for Good Reason 90-120 days after notice to the Company.
 

(b)                                 Termination by the Company.  The Company may terminate this Agreement and the Executive’s employment by the Company
upon notice to the Executive (or personal representative):
 

(i)                                     at any time and for any reason;
 

(ii)                                  upon the death of the Executive, in which case this Agreement shall terminate immediately; provided that, such
termination shall not prejudice any benefits payable to the Executive’s spouse or beneficiaries which are fully vested as of the date of death;
 

(iii)                               if the Executive is “permanently disabled” (as defined herein), in which case this Agreement shall terminate
immediately; provided that, such termination shall not prejudice any benefits payable to the Executive, the Executive’s spouse or beneficiaries which are
fully vested as of the date of the termination of this Agreement.  For purposes of this Agreement, the Executive shall be considered “permanently
disabled” when a qualified medical doctor mutually acceptable to the Company and the Executive or the Executive’s personal representative shall have
certified in writing that:  (A) the Executive is unable, because of a medically determinable physical or mental disability, to perform substantially all of the
Executive’s duties, with or without a reasonable accommodation, for more than 180 calendar days measured from the last full day of work; or (B) by reason
of mental or physical disability, it is unlikely that the Executive will be able, within 180 calendar days, to resume substantially all business duties and
responsibilities in which the Executive was previously engaged and otherwise discharge the Executive’s duties under this Agreement; or
 

(iv)                              “for cause” (as defined herein).  “For cause” shall be determined by the Company and shall mean:
 

A.                             Any material breach of the terms of this Agreement by the Executive or the material and deliberate failure of
the Executive to diligently perform the Executive’s duties for the Company; provided, however, that the Company must first provide Executive with written
notice of the grounds under this Section 5(b)(iv)(A) and a period of ten (10) business days in which to cure such grounds;
 

B.                              The Executive’s unauthorized use of the Company’s tangible or intangible property (excluding incidental use)
that results (or would be reasonably likely to result) in material harm to the Company, or Executive’s material breach of the Proprietary Information
Agreement (as defined herein) or any other similar written agreement between Executive and the Company regarding confidentiality, intellectual property
rights, non-competition or non-solicitation; provided, however, that the Company must first provide Executive with written notice of the grounds under this
Section 5(b)(iv)(B) and a period of ten (10) business days in which to cure such grounds;
 



 
C.                              Any material failure to comply with applicable material Company Policies, government laws, rules and

regulations applicable to the Company’s business and/or directives of the Board consistent with Executive’s position; provided, however, that the Company
must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(C) and a period of ten (10) business days in which to cure such
grounds;
 

D.                              The Executive’s use of illegal drugs or any illegal substance, or the Executive’s use of alcohol, in any case,  in
any manner that materially interferes with the performance of the Executive’s duties under this Agreement; provided, however, that the Company must first
provide Executive with written notice of the grounds under this Section 5(b)(iv)(D) and a period of ten (10) business days in which to cure such grounds;
 

E.                               Any action taken by the Executive in bad faith which is materially detrimental to the interest and well-being of
the Company, including, without limitation, material harm to its reputation; provided, however, that the Company must first provide Executive with written
notice of the grounds under this Section 5(b)(iv)(E) and a period of ten (10) business days in which to cure such grounds; or
 

F.                                The Executive’s failure to fully disclose any material conflict of interest that the Executive may have with the
Company in a transaction between the Company and any third party which is materially detrimental to the interest and well-being of the Company;
provided, however, that the Company must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(F) and a period of ten
(10) business days in which to cure such grounds.
 

(c)                                  Obligations of the Company Upon Termination.
 

(i)                                     Upon the termination of this Agreement: (A) by the Executive pursuant to paragraph 5(a)(ii); or (B) by the Company
pursuant to paragraph 5(b)(ii), (iii), or (iv) the Company shall have no further obligations hereunder other than the payment of all compensation and other
benefits payable to the Executive through the date of such termination, including any earned but unpaid bonus under Section 4(b), all of which shall be paid
on or before the Company’s next regularly scheduled payday unless such amount is not then-calculable, in which case payment shall be made on the first
regularly scheduled payday after the amount is calculable (provided that in the case of a termination by the Company pursuant to paragraph 5(b)(ii) or (iii),
then (1) Executive (or his estate, as applicable) shall be entitled to receive payment of any bonus earned in the year prior to the year of termination but that
is unpaid as of the termination date, to be paid at the same time such bonus would have been paid if no such termination had occurred (the “Earned But
Unpaid Bonus”) and (2) All unvested stock options will all vest upon the Termination Date and the time for the Executive to exercise all options granted
and vested shall be equal to the term of the option (the “Termination Options”).
 

(ii)                                  Upon termination of this Agreement:  (A) by the Executive pursuant to paragraph 5(a)(i); or (B) by the Company
pursuant to paragraph 5(b)(i) and provided that the Executive first executes and does not revoke a release agreement within the time period then-specified
by the Company but in any event no later than twenty (20) days after the date of
 



 
termination (the “Release”):  (1) the Company shall pay the Executive an amount equal to twelve (24) months of Executive’s then-current Base Salary (less
all applicable tax withholdings) payable in installments during the one year period immediately following the termination date in accordance with the then-
current generally applicable payroll schedule of the Company commencing on the first regularly scheduled pay date of the Company processed after
Executive has executed, delivered to the Company and not revoked the Release (with the first payment to include a catchup for any amounts that would
have been paid had the Release been effective on the termination date); (2) conditioned on Executive’s proper and timely election to continue the
Company’s health insurance benefits under COBRA, or under applicable state law, reimbursement of the additional costs incurred by Executive for
continuing such benefits at the same level in which Executive participated prior to the date Executive’s employment terminated  for the shorter of
(a) twelve (12) months from the date of termination or (b) until the Executive obtains reasonably comparable coverage, with such reimbursements to begin
at the same time as severance pay set forth in Section 5(c)(ii)(A); (3) the Earned But Unpaid Bonus (if any), to be paid at the same time such bonus would
have been paid if no such termination had occurred; (4) all stock options, restricted stock unit and other stock-based awards granted to Executive that were
scheduled to vest during the 12 month period immediately following Executive’s termination of employment shall become immediately vested and
exercisable (if applicable) and with respect to restricted stock units and similar awards, including the RSUs described in Section 4(d) herein, shall be settled
within 30 days after the termination date; and (5) Executive shall be entitled to receive his annual bonus for the year of termination as determined by the
Board, pro-rated based on the number of days that Executive was employed by the Company during the year in which such termination of employment
occurred (to be paid at the same time such bonus would have been paid if no such termination had occurred).
 

(d)                                 Resignation as Officer and Director. Upon termination of this Agreement and the Executive’s employment hereunder for any
reason by either party, the Executive shall be deemed to have resigned from all offices and positions the Executive may hold with the Company at such
time including without limitation Board membership and/or positions as an officer of the Company.
 

6.                                      Proprietary Information Agreement.  The terms of the Proprietary Information, Inventions, Non-Competition and Non-Solicitation
Agreement by and between the Company and the Executive, entered into simultaneously herewith (the “Proprietary Information Agreement”) and any
other similar agreement regarding confidentiality, intellectual property rights, non-competition or non-solicitation between the Company and the Executive,
are hereby incorporated by reference and are a material part of this Agreement.
 

7.                                      Representations and Warranties.
 

(a)                                 The Executive represents and warrants to the Company that the Executive’s performance of this Agreement and as an employee
of the Company does not and will not breach any noncompetition agreement or any agreement to keep in confidence proprietary information acquired by
the Executive in confidence or in trust prior to the Executive’s employment by the Company.  The Executive represents and warrants to the Company that
the Executive has not entered into, and agrees not to enter into, any agreement that conflicts with or violates this
 



 
Agreement.
 

(b)                                 The Executive represents and warrants to the Company that the Executive has not brought and shall not bring with the Executive
to the Company, or use in the performance of the Executive’s responsibilities for the Company, any materials or documents of a former employer which are
not generally available to the public or which did not belong to the Executive prior to the Executive’s employment with the Company, unless the Executive
has obtained written authorization from the former employer or other owner for their possession and use and provided the Company with a copy thereof.
 

8.                                      Indemnification.  The Company will indemnify and hold harmless the Executive from any liabilities and expenses arising from
Executive’s actions as an officer, director or employee of the Company to the fullest extent permitted by law, excepting any unauthorized acts or illegal
conduct which breaches the terms of this or any other agreement or Company policy, including but not limited to the Proprietary Information Agreement. 
Executive will be entitled to indemnification under the Company’s Directors and Officers insurance policy during his employment with the Company and
for the six (6) year period thereafter on terms no less favorable than any other officer of the Company.
 

9.                                            Notices.  All notices, requests, consents, approvals, and other communications to, upon, and between the parties shall be in writing and
shall be deemed to have been given, delivered, made, and received when:  (a) personally delivered; (b) deposited for next day delivery by Federal Express,
or other similar overnight courier services; (c) transmitted via telefacsimile or other similar device to the attention of the Company President with receipt
acknowledged; or (d) three days after being sent or mailed by certified mail, postage prepaid and return receipt requested, addressed
 

If to the Company,
 

Kiromic Biopharma, Inc.
7707 Fannin Street, Suite 140
Houston, TX 77054
Attn: CEO
Email: mchiriva@kiromic.com

 
If to Executive:

 
Gianluca Rotino
1234 Street
Milan, Italy 007
Email: gianluca.rotino@gmail.com

 
10.                                     Effect.  This Agreement may be assigned by the Company to its successors in interests.  This Agreement shall be binding on and inure to

the respective benefit of the Company and its successors and assigns and the Executive and Executive’s personal representatives.
 

11.                                     Entire Agreement.  This Agreement and the Proprietary Information Agreement and
 



 
any other similar agreement regarding confidentiality, intellectual property rights, non-competition or non-solicitation constitute the entire agreement
between the parties with respect to the matters set forth herein and supersede all prior agreements and understandings between the parties with respect to
the same.

 
12.                                     Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any

other provision.
 

13.                                     Amendment and Waiver.  A waiver of any breach of this Agreement shall not constitute a waiver of any other provision of this
Agreement or any subsequent breach of this Agreement. No provision of this Agreement may be amended, modified, deleted, or waived in any manner
except by a written agreement executed by the parties.
 

14.                                     Section 409A Matters.  This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of
1986, as amended and the Treasury Regulations and other applicable guidance thereunder (“Section 409A”).  To the extent that there is any ambiguity as to
whether this Agreement (or any of its provisions) contravenes one or more requirements of Section 409A, such provision shall be interpreted and applied in
a matter that does not result in a Section 409A violation.  Without limiting the generality of the above:
 

(a)                                 For clarity, the severance benefits specified in this Agreement (the “Severance Benefits”) are only payable upon a “separation
from service” as defined in Section 409A.  The Severance Benefits shall be deemed to be series of separate payments, with each installment being treated
as a separate payment.  The time and form of payment of any compensation may not be deferred or accelerated to the extent it would result in an
impermissible acceleration or deferral under Section 409A.
 

(b)                                 To the extent this Agreement contains payments which are subject to Section 409A (as opposed to exempt from Section 409A),
the Executive’s rights to such payments are not subject to anticipation, alienation, sale, transfer, pledge, encumbrance, attachment or garnishment and,
where applicable, may only be transferred by will or the laws of descent and distribution.
 

(c)                                  To the extent the Severance Benefits are intended to be exempt from Section 409A as a result of an “involuntary separation from
service” under Section 409A, if all conditions necessary to establish the Executive’s entitlement to such Severance Benefits have been satisfied, all
Severance Benefits shall be paid or provided in full no later than December 31  of the first calendar year following the calendar year in which the
Executive’s employment terminated unless another time period is applicable.  To the extent required by Section 409A, any portion of the severance benefits
payable to Executive under Section 5(c)(ii) that are contingent on the Executive’s execution and non-revocation of the Release and that could be paid in the
calendar year in which Executive terminates employment or in the immediately following calendar year, depending on when the Release becomes effective
shall be paid on the first payroll date in such immediately following calendar year or such later date required by Section 5(c)(ii) (with all remaining
payments of such severance benefits to be paid as if no such delay had occurred).
 

(d)                                 If the Executive is a “specified employee” (as defined in Section 409A) on the
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termination date and a delayed payment is required by Section 409A to avoid a prohibited distribution under Section 409A, then no Severance Benefits that
constitute “non-qualified deferred compensation” under Section 409A shall be paid until the earlier of (i) the first day of the 7  month following the date of
Employee’s “separation from service” as defined in Section 409A, or (ii) the date of Employee’s death.  Upon the expiration of the applicable deferral
period, all payments deferred under this clause shall be paid in a lump sum and any remaining severance benefits shall be paid per the schedule specified in
this Agreement.
 

(e)                                  The Company makes no representation that this Agreement will be exempt from or compliant with Section 409A and makes no
affirmative undertaking to preclude Section 409A from applying.
 

15.                               Governing Law.  This Agreement shall be construed, interpreted, and governed in accordance with and by Texas law and the applicable
provisions of federal law (“Applicable Federal Law”).  Any and all claims, controversies, and causes of action arising out of or relating to this Agreement,
whether sounding in contract, tort, or statute, shall be governed by the laws of the state of Texas, including its statutes of limitations, except for Applicable
Federal Law, without giving effect to any Texas conflict-of-laws rule that would result in the application of the laws of a different jurisdiction. Both
Executive and the Company acknowledge and agree that the state or federal courts located in Texas have personal jurisdiction over them and over any
dispute arising under this Agreement, and both Executive and the Company irrevocably consent to the jurisdiction of such courts.
 

16.                               Consent to Jurisdiction and Venue.  Each of the parties agrees that any suit, action, or proceeding arising out of this Agreement may be
instituted against it in the state or federal courts located in Texas.  Each of the parties hereby waives any objection that it may have to the venue of any such
suit, action, or proceeding, and each of the parties hereby irrevocably consents to the personal jurisdiction of any such court in any such suit, action, or
proceeding.
 

17.                               Counterparts.  This Agreement may be executed in more than one counterpart, each of which shall be deemed an original, and all of
which shall be deemed a single agreement.
 

18.                               Headings.  The headings herein are for convenience only and shall not affect the interpretation of this Agreement.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.  The Executive must furnish all

legal proofs of eligibility to work in the Company.
 
  

ACCEPTED AND AGREED TO:
  

KIROMIC BIOPHARMA INC.
    
/s/ Gianluca Rotino

 

By: /s/ Tony Tontat
(Signature)

  

Name: Tony Tontat
   

Title: CFO, COO
   
   
Gianluca Rotino

  

 

 
CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION AND 

NON-COMPETITION AGREEMENT
 

In consideration of my employment by Kiromic Biopharma Inc., and its subsidiaries, parents, affiliates, successors and assigns (together,
“Kiromic” or the “Company”) and the compensation now and later paid to me, I hereby enter into this Employee Confidential Information, Inventions,
Non Solicitation and Non Competition Agreement (the “Agreement”) and agree as follows:
 
1.      CONFIDENTIAL INFORMATION PROTECTIONS.
 

1.1 Recognition of Company’s Rights; Nondisclosure. I understand and acknowledge that my employment by Company creates a relationship of
confidence and trust with respect to Company’s Confidential Information (as defined below) and that Company has a protectable interest therein. At all
times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon or publish any of Company’s Confidential
Information, except as such disclosure, use or publication may be required in connection with my work for Company, or unless an officer of Company
expressly authorizes such disclosure in writing. I will obtain Company’s written approval before publishing or submitting for publication any material
(written, verbal, or otherwise) that discloses and/or incorporates any Confidential Information. I hereby assign to Kiromic any rights I may have or acquire
in such Confidential Information and recognize that all Confidential Information shall be the sole and exclusive property of Kiromic and its assigns. I will
take all reasonable precautions to prevent the inadvertent or accidental disclosure of Confidential Information. Notwithstanding the foregoing, pursuant to
18 U.S.C. Section 1833(b), I shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that:
(1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of
reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal.
 

1.2 Confidential Information. The term “Confidential Information” shall mean any and all confidential knowledge, data or information of Company.
By way of illustration but not limitation, “Confidential Information” includes (a) trade secrets, inventions, mask works, ideas, processes, formulas,
software in source or object code versions, data, programs, other works of authorship, know how, improvements, discoveries, developments, designs and
techniques and any other proprietary technology and all Intellectual Property Rights therein (collectively, “Inventions”); (b)  information regarding
research, development, new products, marketing and selling, business plans, budgets and unpublished financial statements, licenses, prices and costs,
margins, discounts, credit terms, pricing and billing  policies, quoting procedures, methods of obtaining business, forecasts, future plans and potential
strategies, financial projections and business strategies, operational plans, financing and capital raising plans, activities and agreements, internal services
and operational manuals, methods of conducting Company business, suppliers and supplier information, and purchasing; (c) information regarding
customers and potential customers of Company, including customer lists, names,
 



 
representatives, their needs or desires with respect to the types of products or services offered by Company, proposals, bids, contracts and their contents and
parties, the type and quantity of products and services provided or sought to be provided to customers and potential customers of Company and other non
public information relating to customers and potential customers; (d) information regarding any of Company’s business partners and their services,
including names; representatives, proposals, bids, contracts and their contents and parties, the type and quantity of products and services received by
Company, and other non public information relating to business partners; (e) information regarding personnel, employee lists, compensation, and employee
skills; and (f) any other non public information which a competitor of Company could use to the competitive disadvantage of Company. Notwithstanding 
the foregoing, it is understood that, at all such times, I am free to use information which was known to me prior to employment with Company or which is
generally known in the trade or industry through no breach of this Agreement or other act or omission by me. Notwithstanding the foregoing or anything to
the contrary in this Agreement or any other agreement between Company and me, nothing in this Agreement shall limit my right to discuss my
employment or report possible violations of law or regulation with the Equal Employment Opportunity Commission, United States Department of Labor,
the National Labor Relations Board, the Securities and Exchange Commission, or other federal government agency or similar state or local agency or to
discuss the terms and conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act or to the
extent that such disclosure is protected under the applicable provisions of law or regulation, including but not limited to “whistleblower” statutes or other
similar provisions that protect such disclosure.
 

1.3 Third Party Information. I understand, in addition, that Company has received and in the future will receive from third parties their confidential
and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. During my  employment and thereafter, I will hold Third Party Information in confidence and
will not disclose to anyone (other than Company personnel who need to know such  information in connection with their work for Company) or use, except
in connection with my work for Company, Third Party Information unless expressly authorized by an officer of Company in writing.
 

1.4 Term of Nondisclosure Restrictions. I understand that Confidential Information and Third Party Information is never to be used or disclosed by
me, as provided in this Section 1. If a temporal limitation on my obligation not to use or disclose such information is required under applicable law, and the
Agreement or its restriction(s) cannot otherwise be enforced, I agree and Company agrees that the two (2) year period after the date my employment ends
will be the temporal limitation relevant to the contested restriction, provided, however, that this sentence will not apply to trade secrets protected without
temporal limitation under applicable law.
 

1.5 No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not improperly use or disclose
confidential information or trade secrets, if any, of any former employer or any other person to whom I have an obligation of confidentiality, and I will not
bring onto the premises of
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Company any unpublished documents or any property belonging to any former employer or any other person to whom I have an obligation of
confidentiality unless consented to in writing by that former employer or person.
 
2.      ASSIGNMENTS OF INVENTIONS
 

2.1 Definitions. As used in this Agreement, the term “Intellectual Property Rights” means all trade secrets, Copyrights, trademarks, mask work
rights, patents and other intellectual property rights recognized by the laws of any jurisdiction or country; the term “Copyright” means the exclusive legal
right to reproduce, perform, display, distribute and make derivative works of a work of authorship (as a literary, musical, or artistic work) recognized by the
laws of any jurisdiction or country; and the term “Moral Rights” means all  paternity, integrity, disclosure, withdrawal, special and any other similar rights
recognized by the laws of any jurisdiction or country.
 

2.2 Excluded Inventions and Other Inventions. Attached hereto as Exhibit A is a list describing all existing Inventions, if any, that may relate to
Company’s business or actual or demonstrably anticipated research or development and that were made by me or acquired by me prior to the
commencement of my employment with, and which are not to be assigned to, Company (“Excluded Inventions”). If no such list is attached, I represent
and agree that it is because I have no rights in any existing Inventions that may relate to Company’s business or actual or demonstrably anticipated research
or development. For purposes of this Agreement, “Other Inventions” means Inventions in which I have or may have an interest, as of the commencement
of my employment, other than Company Inventions (defined below) and Excluded Inventions. I acknowledge and agree that if I use any Excluded
Inventions or any Other Inventions in the scope of my employment, or if I include any Excluded Inventions or Other Inventions in any product or service of
Company, or if my rights in any Excluded Inventions or Other Inventions may block or interfere with, or may otherwise be required for, the exercise by
Company of any rights assigned to Company  under this Agreement, I will immediately so notify Company in writing. Unless Company and I agree
otherwise in writing as to particular Excluded Inventions or Other Inventions, I hereby grant to Company, in such circumstances (whether or not I give
Company notice as required above), a non exclusive, perpetual, transferable, fully paid and royalty free, irrevocable and worldwide license, with rights to
sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute, publicly perform, and publicly display in any form or
medium, whether now known or later developed, make, have made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such
Excluded Inventions and Other Inventions. To the extent that any third parties have rights in any such Other Inventions, I hereby represent and warrant that
such third party or parties have validly and irrevocably granted to me the right to grant the license stated above.
 

2.3 Assignment of Company Inventions. Inventions assigned to Kiromic, or to a third party as directed by Kiromic pursuant to Section 2.6, are
referred to in this Agreement as “Company Inventions.” Subject to Section 2.4 (Unassigned or Nonassignable Inventions)  and except for Excluded
Inventions set forth in Exhibit A and Other Inventions, I hereby assign to Kiromic all my right, title, and interest in and to any and all Inventions (and all
Intellectual Property Rights with respect thereto) made, conceived, reduced to practice, or learned by me, either alone or with others, during the
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period of my employment by Company. To the extent required by applicable Copyright laws, I agree to assign in the future (when any copyrightable
Inventions are first fixed in a tangible medium of expression) my Copyright rights in and to such Inventions. Any assignment of Company Inventions (and
all Intellectual Property Rights with respect thereto) hereunder includes an assignment of all Moral Rights. To the extent such Moral Rights cannot be
assigned to Kiromic and to the extent the following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and
irrevocably waive the enforcement of such Moral Rights, and all claims and causes of action of any kind against Company or related to Company’s
customers, with respect to such rights. I further acknowledge and agree that neither my successors in interest nor legal heirs retain any Moral Rights in any
Company Inventions (and any Intellectual Property Rights with respect thereto).
 

2.4 Unassigned or Nonassignable Inventions. I  recognize that this Agreement will not be deemed to require assignment of any Invention  that I
developed entirely on my own time without using Company’s equipment, supplies, facilities, trade secrets or Confidential Information, except for those
Inventions that either (i) relate to Company’s actual or anticipated business, research or development, or (ii) result from or are connected with work
performed by me for Company. In addition, this Agreement does not apply to any Invention which qualifies fully for protection from assignment to
Company under any specifically applicable state law, regulation, rule or public policy (“Specific Inventions Law”).
 

2.5 Obligation to Keep Company Informed. During the period of my employment and for one (1) year after termination of my employment, I will
promptly and fully disclose to Company in writing all Inventions authored, conceived, or reduced to practice by me, either alone or jointly with others. In
addition, I will promptly disclose to Company all patent applications filed by me or on my behalf within one (1) year after termination of employment. At
the time of each such disclosure, I will advise Company in writing of any Inventions that I  believe fully qualify for protection under the provisions of any
applicable Specific Inventions Law; and I will at that time provide to Company in writing all evidence necessary to substantiate that belief. Company will
keep  in confidence and will not use for any purpose or disclose to third parties without my consent any Confidential Information disclosed in writing to
Company pursuant to this Agreement relating to Inventions that qualify fully  for protection under a Specific Inventions Law. I will preserve the
confidentiality of any Invention that does not fully qualify for protection under a Specific Inventions Law.
 

2.6 Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation the United States,
all my right, title, and interest in and to any particular Company Invention.
 

2.7 Ownership of Work Product.
 

(a)    I acknowledge that all original works of authorship which are made by me (solely or jointly with others) within the scope of my
employment and which are protectable by Copyright are “works made for hire,” pursuant to United States Copyright Act (17 U.S.C., Section 101).
 

(b)    I agree that Kiromic will exclusively own all work product that is made by me (solely or jointly with others) within the scope of my
employment, and I  hereby irrevocably and unconditionally assign to Kiromic all right, title, and interest
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worldwide in and to such work product. I understand and agree that I have no right to publish on, submit for publishing, or use for any publication any
work product protected by this Section, except as necessary to perform services for Company.
 

2.8 Enforcement of Intellectual Property Rights and Assistance. I will assist Company in every proper way to obtain, and from time to time
enforce, United States and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any and all countries. To that end I will
execute, verify and deliver such documents and perform such other acts (including appearances as a witness) as Company may reasonably request for use
in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such Intellectual Property Rights and the assignment thereof. In addition, I will
execute, verify and deliver assignments of such Intellectual Property Rights to Kiromic or its designee, including the United States or any third party
designated by Kiromic. My obligation to assist Company with respect to Intellectual Property Rights relating to such Company Inventions in any and all
countries will continue beyond the termination of my employment, but Company will compensate me at a reasonable rate after my termination for the time
actually spent by me at Company’s request on such assistance. In the event Company is unable for any reason, after reasonable effort, to secure my
signature on any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to execute,
verify and file any such documents and to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same legal force
and effect as if executed by me. I hereby waive and quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have
for infringement of any Intellectual Property Rights assigned under this Agreement to Kiromic.
 

2.9 Incorporation of Software Code. I agree that I will not incorporate into any Company software or otherwise deliver to Company any software
code licensed under the GNU General Public License or Lesser General Public License or any other license that, by its terms, requires or conditions the use
or distribution of such code on the disclosure, licensing, or distribution of any source code owned or licensed by Company except in strict compliance with
Company’s policies regarding the use of such software.
 
3.      RECORDS. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form that is
required by Company) of all Confidential Information developed by me and all  Company Inventions made by me during the period of my employment at
Company, which records will be available to and remain the sole property of Company at all times.
 
4.      DUTY OF LOYALTY DURING EMPLOYMENT. I agree that during the period of my employment by Company I will not, without Company’s
express written consent, directly or indirectly engage in any employment or business activity which is directly or indirectly competitive with, or would
otherwise conflict with, my employment by Company.
 
5.      NO SOLICITATION OF EMPLOYEES, CONSULTANTS, CONTRACTORS, OR CUSTOMERS OR POTENTIAL CUSTOMERS. I agree
that during the period of my  employment and for the one (1) year period after the date my employment ends for any
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reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an officer, director, employee,
consultant, owner, partner, or in any  other capacity, either directly or through others, except on behalf of Company:
 

5.1 solicit, induce, encourage, or participate in soliciting, inducing or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company, even if I did not initiate the discussion or seek out the contact;
 

5.2 solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company to render services to me or any other person or entity that
researches, develops, markets, sells, performs or provides or is preparing to develop, market, sell, perform or provide Conflicting Services (as defined in
Section 6 below);
 

5.3 hire, employ, or engage in a business venture with as partners or owners or other joint capacity, or attempt to hire, employ, or engage in a business
venture as partners or owners or other joint capacity, with any person then employed by Company or who has left the employment of Company within the
preceding three (3) months to research, develop, market, sell, perform or provide Conflicting Services;
 

5.4 solicit, induce or attempt to induce any Customer or Potential Customer (as defined below), to terminate, diminish, or materially alter in a manner
harmful to Company its relationship with Company;
 

5.5 solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or Potential Customer to
purchase or contract for any Conflicting Services; or
 

5.6 perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.
 
The parties agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which, at any time during the
one (1) year period prior to my contact with such person or entity as described in Sections 5.4 5.6 above if such contact occurs during my employment or, if
such contact occurs following the termination of my employment, during the one (1) year period prior to the date my employment with  Company ends:
(i) contracted for, was billed for, or received from Company any product, service or process with which I worked directly or indirectly during my
employment by Company or about which I acquired Confidential Information; or (ii) was in contact with me or in contact with any other employee, owner,
or agent of Company, of which contact I was or should have been aware, concerning the sale or purchase of, or contract for, any product, service or process
with which I worked directly or indirectly during my employment with Company or about which I acquired Confidential Information; or (iii) was solicited
by Company in an effort in which I was involved or of which I was aware.
 
6.      NON COMPETE PROVISION. I agree that for the one (1) year period after the date my employment ends for any reason, including but not limited
to voluntary termination by me or involuntary termination by Company, I will not, directly or indirectly, as an officer, director, employee, consultant,
owner, partner, or in any other capacity solicit,
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perform, or provide, or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory (as defined below), nor will I assist another
person to solicit, perform or provide or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory.
 
The parties agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research and development
thereof, of any person or organization other than Company that directly competes with a product, service, or process, including the research and
development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired Confidential
Information during my employment by Company.
 
The parties agree that for purposes of this Agreement, “Restricted Territory” means the one hundred (100) mile radius of any of the following locations:
(i) any Company  business location at which I have worked on a regular or occasional basis during the preceding year; (ii) my home if I work from home
on a regular or occasional basis; (iii)  any potential business location of Company under active consideration by Company to which I have traveled in
connection with the consideration of that location; (iv) the primary business location of a Customer or Potential  Customer; or (v) any business location of a
Customer or Potential Customer where representatives of the Customer or Potential Customer with whom I have been in contact in the preceding year are
based.
 
7.      REASONABLENESS OF RESTRICTIONS.
 

7.1 I agree that I have read this entire Agreement and understand it. I agree that this Agreement does not prevent me from earning a living or pursuing
my career. I agree that the restrictions contained in this Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I
represent and agree that I am entering into this Agreement freely and with knowledge of its contents with the intent to be bound by the Agreement and the
restrictions contained in it.
 

7.2 In the event that a court finds this Agreement, or any of its restrictions, to be ambiguous, unenforceable, or invalid, I and Company agree that the
court will read the Agreement as a whole and interpret the restriction(s) at issue to be enforceable and valid to the maximum extent allowed by law.
 

7.3 If the court declines to enforce this Agreement in the manner provided in subsection 7.2, I and Company agree that this Agreement will be
automatically modified to provide Company with the maximum protection of its business interests allowed by law and I agree to be bound by this
Agreement as modified.
 

7.4 Furthermore, the parties agree that the market for Company’s products is the entire United States. If, however, after applying the provisions of
subsections 7.2  and 7.3, a court still decides that this Agreement or any of its restrictions is unenforceable for lack of reasonable geographic limitation and
the Agreement or restriction(s)  cannot otherwise be enforced, the parties hereby agree that the fifty (50) mile radius from any location at which I  worked
for Company on either a regular or occasional basis during the one (1) year immediately preceding termination of my employment with Company shall be
the geographic limitation relevant to the contested restriction.
 
8.      NO CONFLICTING AGREEMENT OR OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee
of Company
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does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust prior to my employment by
Company. I have not entered into, and I agree I will not enter into, any agreement either written or oral in conflict with this Agreement.
 
9.      RETURN OF COMPANY PROPERTY. When I leave the employ of Company, I will deliver to Company any and all drawings, notes, memoranda,
specifications, devices, formulas and documents, together with all copies thereof, and any other material containing or disclosing any Company Inventions,
Third Party Information or Confidential Information of Company. I agree that I will not copy, delete, or alter any information contained upon my Company
computer or Company equipment before I return it to Company. In addition, if I have used any personal computer, server, or e mail system to receive, store,
review, prepare or transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a computer
useable copy of all such Confidential Information and then permanently delete and expunge such Confidential Information from those systems; and I agree
to provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any
property situated on Company’s premises and owned by Company, including disks and other storage media, filing cabinets or other work areas, is subject to
inspection by Company’s personnel at any time with or without notice. Prior to leaving, I will cooperate with Company in attending an exit interview and
completing and signing Company’s termination statement if required to do so by Company.
 
10.    LEGAL AND EQUITABLE REMEDIES.
 

10.1              I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms. I agree that any
threatened or actual violation of this Agreement or any of its terms will constitute immediate and irreparable injury to Company and Company will have
the right to enforce this Agreement and any of its provisions by injunction, specific performance or other equitable relief, without bond and without
prejudice to any other rights and remedies that Company may have for a breach or threatened breach of this Agreement.
 

10.2              I agree that if Company is successful in whole or in part in any legal or equitable action against me under this Agreement, Company will
be entitled to payment of all costs, including reasonable attorneys’ fees, from me.
 

10.3              In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will remain in effect
for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
 
11.    NOTICES. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time notice is given,
labeled “Attention Chief Executive Officer,” and to me at my address as listed on Company payroll, or at such other address as Company or I may
designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If delivered by certified or registered mail, notice will
be considered to have been given five (5) business days after it was mailed, as evidenced by the postmark. If delivered by courier or express mail service,
notice will be considered to have been given on the delivery date reflected by the courier or express mail service receipt.
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12.    PUBLICATION OF THIS AGREEMENT TO SUBSEQUENT EMPLOYER OR BUSINESS ASSOCIATES OF EMPLOYEE.
 

12.1              If I am offered employment or the opportunity to enter into any business venture as owner, partner, consultant or other capacity while the
restrictions described in Sections 5 and 6 of this Agreement are in effect I agree to inform my potential employer, partner, co-owner and/or others involved
in managing the business with which I have an opportunity to be associated of my obligations under this Agreement and also agree to provide such person
or persons with a copy  of this Agreement.
 

12.2              I agree to inform Company of all employment and business ventures which I enter into while the restrictions described in Sections 5 and
6 of this Agreement are in effect and I also authorize Company to provide copies of this Agreement to my employer, partner, co-owner and/or others
involved in managing the business with which I am employed or associated and to make such persons aware of my obligations under this Agreement.
 
13.    GENERAL PROVISIONS.
 

13.1              Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the laws of the
State of Texas as such laws are applied to agreements entered into and to be performed entirely within Houston between Houston residents. I hereby
expressly consent to the personal jurisdiction and venue of the state and federal courts located in Houston for any lawsuit filed there against me by
Company arising from or related to this Agreement.
 

13.2              Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect the other provisions of this
Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable provision had never been contained in this Agreement. If
moreover, any one or more of the provisions contained in this Agreement will for any reason be held to be excessively broad as to duration, geographical
scope, activity or subject, it will be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
 

13.3              Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent corporations,
subsidiaries, affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other legal representatives.
 

13.4              Survival. The provisions of this Agreement will survive the termination of my employment, regardless of the reason, and the assignment
of this Agreement by Company to any successor in interest or other assignee.
 

13.5              Employment terms with the company will be in accordance with the attached Exhibits A-F below.
 

13.6              Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No waiver by
Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be required to give notice to enforce strict
adherence to all terms of this Agreement.
 

13.7              Export. I agree not to export, re-export, or transfer, directly or indirectly,
 

19



 
any U.S. technical data acquired from Company or any products utilizing such data, in violation of the United States export laws or regulations.
 

13.8              Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND
PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE
DRAFTING OR PREPARATION OF THIS AGREEMENT.
 

13.9              Entire Agreement. The obligations pursuant  to Sections 1 and 2 (except Subsections 2.4 and 2.7(a)) of this Agreement will apply to
any time during which I was previously engaged, or am in the future engaged, by Company as a consultant if no other agreement governs nondisclosure
and assignment of Inventions during such period. This Agreement is the final, complete and exclusive agreement of the parties with respect to the subject
matter of this Agreement and supersedes and merges all prior discussions between us. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, will be effective unless in writing and signed by the party to be charged. Any subsequent change or changes in my
duties, salary or compensation will not affect the validity or scope of this Agreement.
 

20



 
This Agreement will be effective as of the Company’s IPO date.

 
I HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTAND ITS TERMS.

 
  

ACCEPTED AND AGREED TO:
  

KIROMIC BIOPHARMA INC.
    
/s/ Gianluca Rotino

 

By: /s/ Tony Tontat
(Signature)

 

Name: Tony Tontat
  

Title: CFO, COO
   
   
Gianluca Rotino
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Exhibit 10.21
 

Execution
 

 
EXECUTIVE EMPLOYMENT AGREEMENT

 
THIS EXECUTIVE EMPLOYMENT AGREEMENT (the “Agreement”), is effective as of the Company’s IPO date and between Kiromic

Biopharma, Inc., a Delaware corporation (the “Company”), and Maurizio Chiriva-Internati (the “Executive”). Throughout the remainder of the
Agreement, the Company and Executive may be individually referred to as a ‘party” or collectively referred to as “the parties.”
 

W I T N E S S E T H:
 

WHEREAS, the Company wishes to employ the Executive, and the Executive desires to accept employment with the Company, upon the terms
and conditions of this Agreement.
 

NOW, THEREFORE, in consideration of the foregoing, of the mutual promises herein, and of other good and valuable consideration, including
the employment of the Executive by the Company and the compensation to be received by the Executive from the Company from time to time, and
specifically the compensation to be received by the Executive pursuant to Section 4 hereof, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto, intending legally to be bound, hereby agree as follows:
 

1.             Employment.  As of the Effective Date, the Company hereby employs the Executive and the Executive hereby accepts employment as
the Chief Executive Officer (“CEO”) of the Company upon the terms and conditions of this Agreement.  The Executive shall report to the Chairman of the
Board of Kiromic.
 

2.             Duties.
 

(a)           The Executive shall faithfully perform all duties of the Company related to the position held by the Executive, including but not
limited to all duties set forth in this Agreement and all additional duties that are prescribed from time to time by the Board, the CEO and in all cases such
duties shall be consistent with the position of a Chief Executive Officer of a publicly traded company having similar characteristics to the Company.  The
Executive shall devote substantially all of the Executive’s business time to the performance of the Executive’s duties and responsibilities on behalf of the
Company.  Executive, subject to the Executive’s obligations hereunder, shall also be permitted to make personal investments, perform reasonable volunteer
services and, with the written prior consent of the Company, serve on outside boards of directors for non-profit or for profit corporations.  The Executive
shall comply in all material respects with all applicable written Company policies, standards, rules and regulations (the “Company Policies”) and all
government laws, rules and regulations applicable to the Company’s business that are now or hereafter in effect.  The Executive

 



 
acknowledges receipt of copies of all written Company Policies that are in effect as of the date of this Agreement.
 

(b)           Executive shall work remotely from his residence in Arkansas and Houston Texas (The company’s headquarters), subject to
reasonable business travel.
 

3.             Term.  The term of this Agreement shall continue until terminated by either party as set forth in Section 5 of this Agreement (the
“Term”).
 

4.             Compensation.  During the Term, as compensation for the services rendered by the Executive under this Agreement, the Executive shall
be entitled to receive the following (all payments are subject to applicable tax withholdings):
 

(a)           Base Salary.  Executive shall be paid a gross base annual salary in the amount of $504,000 which shall be payable in
accordance with the then-current payroll schedule of the Company (the “Base Salary”).  The payment to the Executive will be net of the Executive’s
personal applicable tax withholdings.  The Executive’s Base Salary will be reviewed periodically and may be increased from time to time by the Company
at its discretion.   See Exhibit A for more details.
 

(b)           Target Performance Bonus.  Executive shall be eligible to receive a bonus in stock options in accordance with Exhibit A: 
“Schedule of Stock Option Vesting” (less applicable tax withholdings) if the IPO is completed in 2020 (the “Target Event”).  Executive will be paid the
bonus within thirty (30) days following the occurrence of the Target Event.
 

(c)           Annual Performance Bonuses.  Executive shall be eligible to participate in any bonus or similar incentive plan adopted by the
Company as approved by the Board of Directors (“Board”) for executives at Executive’s level, based on a target of 40% to 50% of Executive’s Base
Salary.  The amount awarded, if any, to the Executive under any bonus or incentive plan shall be in the discretion of the Board or any committee
administering such plan.  Executive’s bonus, if any, shall be subject to the terms and conditions of any plan or program adopted or approved by the Board
and applicable to executives at Executive’s level.  Any bonus earned hereunder shall be paid no later than 2.5 months after the end of the calendar year in
which it is earned.  For calendar year 2020, Executive’s bonus shall be prorated to reflect the portion of such year that Executive was actually retained by
the Company (including, without limitation, as a consultant).  Except as provided in Section 5(c)(ii), Executive must be employed as of December 31 of
any calendar year to be eligible for a bonus under this Section 4(c).
 

(d)           Equity. Executive shall be eligible to participate in any equity compensation plan or similar program adopted by the Company
for executives at the Executive’s level.  The amount awarded, if any, to the Executive under any such plan shall be in the discretion of the Board and shall
be subject to the terms and conditions of any plan or program adopted or approved by the Board, and the applicable award agreement.  On or promptly after
the Effective Date, the Company will make an initial grant to Executive of          options to purchase shares of common stock of the Company, priced at fair
market value at the time of grant.  Such grant will be effective when made and shall be subject to terms and conditions to be imposed by the Board under
the Company’s plans, programs or applicable award agreement, to include, among other things, vesting on a monthly basis over a three
 



 
(3) year period conditioned upon continued employment with the Company, with 100% of such grant vesting as of the effective date of such grant.
 

(e)           Benefits. The Executive shall be entitled to receive those benefits provided from time to time to other executive employees of
the Company, in accordance with the terms and conditions of the applicable plan documents; provided that the Executive meets the eligibility requirements
thereof.  All such benefits are subject to amendment or termination from time to time by the Company without the consent of the Executive or any other
employee of the Company.
 

(f)            Paid Time Off.  The Executive shall be entitled to four weeks of paid time off (“PTO”) to be taken in accordance with the
Company’s standard PTO policies.
 

(g)           Business Expenses.  The Company will reimburse Executive for reasonable travel, entertainment, and other expenses incurred
by Executive in the furtherance of the performance of Executive’s duties hereunder, in accordance with the Company’s expense reimbursement policy for
senior executives as in effect from time to time. Provided, however, that the Company will make the reimbursement only if the corresponding expense is
incurred during the term of this Agreement and the reimbursement is made on or before the last day of the calendar year following the calendar year in
which the expense is incurred, the amount of expenses eligible for such reimbursement during a calendar year will not affect the amount of expenses
eligible for such reimbursement in another calendar year, and the right to such reimbursement is not subject to liquidation or exchange for another benefit
from the Company.
 

(h)           Reimbursement of Attorneys’ Fees.  The Company will reimburse Executive for his reasonable attorneys’ fees incurred in
connection with this Agreement of amount of Ten Thousand and 00/100 Dollars ($10,000).  Such amount will be paid within thirty (30) days of Executive’
submission of acceptable documentation of such fees, but in no event later than August 31, 2020. Executive shall be solely responsible for all taxes, if any,
associated with this reimbursement.
 

5.             Termination.  This Agreement and the Executive’s employment by the Company shall or may be terminated, as the case may be, as
follows:
 

(a)           Termination by the Executive.  The Executive may terminate this Agreement and Executive’s employment by the Company:
 

(i)            for “Good Reason” (as defined herein).  For purposes of this Agreement, “Good Reason” shall mean, the existence,
without the consent of the Executive, of any of the following events: (A) the Executive’s duties and responsibilities are substantially reduced or diminished;
(B) the Executive’s base salary is materially reduced from the level prior to such reduction, except for an across-the-board reduction in base salary for all
executive officers, (C) the Company materially breaches its obligations under this Agreement; or (D) the Executive’s place of employment is relocated
outside of the Company’s Houston headquarters.  In addition to any requirements set forth above, in order for any of the above events to constitute “Good
Reason”, the Executive must (X) inform the Company of the existence of the event within 90 days of the initial existence of the event, after which date the
Company shall have no less than 30 days to cure
 



 
the event which otherwise would constitute “Good Reason” hereunder and (Y) the Executive must terminate employment with the Company for such
“Good Reason” no later than two years after the initial existence of the event which prompted the Executive’s termination.
 

(ii)           Other than for Good Reason 90-120 days after notice to the Company.
 

(b)           Termination by the Company.  The Company may terminate this Agreement and the Executive’s employment by the Company
upon notice to the Executive (or personal representative):
 

(i)            at any time and for any reason;
 

(ii)           upon the death of the Executive, in which case this Agreement shall terminate immediately; provided that, such
termination shall not prejudice any benefits payable to the Executive’s spouse or beneficiaries which are fully vested as of the date of death;
 

(iii)          if the Executive is “permanently disabled” (as defined herein), in which case this Agreement shall terminate
immediately; provided that, such termination shall not prejudice any benefits payable to the Executive, the Executive’s spouse or beneficiaries which are
fully vested as of the date of the termination of this Agreement.  For purposes of this Agreement, the Executive shall be considered “permanently
disabled” when a qualified medical doctor mutually acceptable to the Company and the Executive or the Executive’s personal representative shall have
certified in writing that:  (A) the Executive is unable, because of a medically determinable physical or mental disability, to perform substantially all of the
Executive’s duties, with or without a reasonable accommodation, for more than 180 calendar days measured from the last full day of work; or (B) by reason
of mental or physical disability, it is unlikely that the Executive will be able, within 180 calendar days, to resume substantially all business duties and
responsibilities in which the Executive was previously engaged and otherwise discharge the Executive’s duties under this Agreement; or
 

(iv)          “for cause” (as defined herein).  “For cause” shall be determined by the Company and shall mean:
 

A.          Any material breach of the terms of this Agreement by the Executive or the material and deliberate failure of
the Executive to diligently perform the Executive’s duties for the Company; provided, however, that the Company must first provide Executive with written
notice of the grounds under this Section 5(b)(iv)(A) and a period of ten (10) business days in which to cure such grounds;
 

B.          The Executive’s unauthorized use of the Company’s tangible or intangible property (excluding incidental use)
that results (or would be reasonably likely to result) in material harm to the Company, or Executive’s material breach of the Proprietary Information
Agreement (as defined herein) or any other similar written agreement between Executive and the Company regarding confidentiality, intellectual property
rights, non-competition or non-solicitation; provided, however, that the Company must first provide Executive with written notice of the grounds under this
Section 5(b)(iv)(B) and a period of ten (10) business days in which to cure such grounds;
 



 
C.          Any material failure to comply with applicable material Company Policies, government laws, rules and

regulations applicable to the Company’s business and/or directives of the Board consistent with Executive’s position; provided, however, that the Company
must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(C) and a period of ten (10) business days in which to cure such
grounds;
 

D.          The Executive’s use of illegal drugs or any illegal substance, or the Executive’s use of alcohol, in any case,  in
any manner that materially interferes with the performance of the Executive’s duties under this Agreement; provided, however, that the Company must first
provide Executive with written notice of the grounds under this Section 5(b)(iv)(D) and a period of ten (10) business days in which to cure such grounds;
 

E.          Any action taken by the Executive in bad faith which is materially detrimental to the interest and well-being
of the Company, including, without limitation, material harm to its reputation; provided, however, that the Company must first provide Executive with
written notice of the grounds under this Section 5(b)(iv)(E) and a period of ten (10) business days in which to cure such grounds; or
 

F.           The Executive’s failure to fully disclose any material conflict of interest that the Executive may have with the
Company in a transaction between the Company and any third party which is materially detrimental to the interest and well-being of the Company;
provided, however, that the Company must first provide Executive with written notice of the grounds under this Section 5(b)(iv)(F) and a period of ten
(10) business days in which to cure such grounds.
 

(c)           Obligations of the Company Upon Termination.
 

(i)            Upon the termination of this Agreement: (A) by the Executive pursuant to paragraph 5(a)(ii); or (B) by the Company
pursuant to paragraph 5(b)(ii), (iii), or (iv) the Company shall have no further obligations hereunder other than the payment of all compensation and other
benefits payable to the Executive through the date of such termination, including any earned but unpaid bonus under Section 4(b), all of which shall be paid
on or before the Company’s next regularly scheduled payday unless such amount is not then-calculable, in which case payment shall be made on the first
regularly scheduled payday after the amount is calculable (provided that in the case of a termination by the Company pursuant to paragraph 5(b)(ii) or (iii),
then (1) Executive (or his estate, as applicable) shall be entitled to receive payment of any bonus earned in the year prior to the year of termination but that
is unpaid as of the termination date, to be paid at the same time such bonus would have been paid if no such termination had occurred (the “Earned But
Unpaid Bonus”) and (2) All unvested stock options will all vest upon the Termination Date and the time for the Executive to exercise all options granted
and vested shall be equal to the term of the option (the “Termination Options”).
 

(ii)           Upon termination of this Agreement:  (A) by the Executive pursuant to paragraph 5(a)(i); or (B) by the Company
pursuant to paragraph 5(b)(i) and provided that the Executive first executes and does not revoke a release agreement within the time period then-specified
by the Company but in any event no later than twenty (20) days after the date of termination (the “Release”):  (1) the Company shall pay the Executive an
amount equal to twelve
 



 
(24) months of Executive’s then-current Base Salary (less all applicable tax withholdings) payable in installments during the one year period immediately
following the termination date in accordance with the then-current generally applicable payroll schedule of the Company commencing on the first regularly
scheduled pay date of the Company processed after Executive has executed, delivered to the Company and not revoked the Release (with the first payment
to include a catchup for any amounts that would have been paid had the Release been effective on the termination date); (2) conditioned on Executive’s
proper and timely election to continue the Company’s health insurance benefits under COBRA, or under applicable state law, reimbursement of the
additional costs incurred by Executive for continuing such benefits at the same level in which Executive participated prior to the date Executive’s
employment terminated  for the shorter of (a) twelve (12) months from the date of termination or (b) until the Executive obtains reasonably comparable
coverage, with such reimbursements to begin at the same time as severance pay set forth in Section 5(c)(ii)(A); (3) the Earned But Unpaid Bonus (if any),
to be paid at the same time such bonus would have been paid if no such termination had occurred; (4) all stock options, restricted stock unit and other
stock-based awards granted to Executive that were scheduled to vest during the 12 month period immediately following Executive’s termination of
employment shall become immediately vested and exercisable (if applicable) and with respect to restricted stock units and similar awards, including the
RSUs described in Section 4(d) herein, shall be settled within 30 days after the termination date; and (5) Executive shall be entitled to receive his annual
bonus for the year of termination as determined by the Board, pro-rated based on the number of days that Executive was employed by the Company during
the year in which such termination of employment occurred (to be paid at the same time such bonus would have been paid if no such termination had
occurred).
 

(d)           Resignation as Officer and Director. Upon termination of this Agreement and the Executive’s employment hereunder for any
reason by either party, the Executive shall be deemed to have resigned from all offices and positions the Executive may hold with the Company at such
time including without limitation Board membership and/or positions as an officer of the Company.
 

6.             Proprietary Information Agreement.  The terms of the Proprietary Information, Inventions, Non-Competition and Non-Solicitation
Agreement by and between the Company and the Executive, entered into simultaneously herewith (the “Proprietary Information Agreement”) and any
other similar agreement regarding confidentiality, intellectual property rights, non-competition or non-solicitation between the Company and the Executive,
are hereby incorporated by reference and are a material part of this Agreement.
 

7.             Representations and Warranties.
 

(a)           The Executive represents and warrants to the Company that the Executive’s performance of this Agreement and as an employee
of the Company does not and will not breach any noncompetition agreement or any agreement to keep in confidence proprietary information acquired by
the Executive in confidence or in trust prior to the Executive’s employment by the Company.  The Executive represents and warrants to the Company that
the Executive has not entered into, and agrees not to enter into, any agreement that conflicts with or violates this Agreement.
 



 
(b)           The Executive represents and warrants to the Company that the Executive has not brought and shall not bring with the

Executive to the Company, or use in the performance of the Executive’s responsibilities for the Company, any materials or documents of a former employer
which are not generally available to the public or which did not belong to the Executive prior to the Executive’s employment with the Company, unless the
Executive has obtained written authorization from the former employer or other owner for their possession and use and provided the Company with a copy
thereof.
 

8.             Indemnification.  The Company will indemnify and hold harmless the Executive from any liabilities and expenses arising from
Executive’s actions as an officer, director or employee of the Company to the fullest extent permitted by law, excepting any unauthorized acts or illegal
conduct which breaches the terms of this or any other agreement or Company policy, including but not limited to the Proprietary Information Agreement. 
Executive will be entitled to indemnification under the Company’s Directors and Officers insurance policy during his employment with the Company and
for the six (6) year period thereafter on terms no less favorable than any other officer of the Company.
 

9.               Notices.  All notices, requests, consents, approvals, and other communications to, upon, and between the parties shall be in writing and
shall be deemed to have been given, delivered, made, and received when:  (a) personally delivered; (b) deposited for next day delivery by Federal Express,
or other similar overnight courier services; (c) transmitted via telefacsimile or other similar device to the attention of the Company President with receipt
acknowledged; or (d) three days after being sent or mailed by certified mail, postage prepaid and return receipt requested, addressed
 

If to the Company,
 

Kiromic Biopharma, Inc.
7707 Fannin Street, Suite 140
Houston, TX 77054
Attn: CFO, COO
Email: ttontat@kiromic.com

 
If to Executive:

 
Maurizio Chiriva-Internati
8030 Mason Road
Manvel, Texas 77578
Email: mchiriva@gmail.com

 
10.            Effect.  This Agreement may be assigned by the Company to its successors in interests.  This Agreement shall be binding on and inure to

the respective benefit of the Company and its successors and assigns and the Executive and Executive’s personal representatives.
 

11.            Entire Agreement.  This Agreement and the Proprietary Information Agreement and any other similar agreement regarding
confidentiality, intellectual property rights, non-competition or
 



 
non-solicitation constitute the entire agreement between the parties with respect to the matters set forth herein and supersede all prior agreements and
understandings between the parties with respect to the same.
 

12.            Severability.  The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any
other provision.
 

13.            Amendment and Waiver.  A waiver of any breach of this Agreement shall not constitute a waiver of any other provision of this
Agreement or any subsequent breach of this Agreement. No provision of this Agreement may be amended, modified, deleted, or waived in any manner
except by a written agreement executed by the parties.
 

14.            Section 409A Matters.  This Agreement is intended to comply with the requirements of Section 409A of the Internal Revenue Code of
1986, as amended and the Treasury Regulations and other applicable guidance thereunder (“Section 409A”).  To the extent that there is any ambiguity as to
whether this Agreement (or any of its provisions) contravenes one or more requirements of Section 409A, such provision shall be interpreted and applied in
a matter that does not result in a Section 409A violation.  Without limiting the generality of the above:
 

(a)           For clarity, the severance benefits specified in this Agreement (the “Severance Benefits”) are only payable upon a “separation
from service” as defined in Section 409A.  The Severance Benefits shall be deemed to be series of separate payments, with each installment being treated
as a separate payment.  The time and form of payment of any compensation may not be deferred or accelerated to the extent it would result in an
impermissible acceleration or deferral under Section 409A.
 

(b)           To the extent this Agreement contains payments which are subject to Section 409A (as opposed to exempt from Section 409A),
the Executive’s rights to such payments are not subject to anticipation, alienation, sale, transfer, pledge, encumbrance, attachment or garnishment and,
where applicable, may only be transferred by will or the laws of descent and distribution.
 

(c)           To the extent the Severance Benefits are intended to be exempt from Section 409A as a result of an “involuntary separation
from service” under Section 409A, if all conditions necessary to establish the Executive’s entitlement to such Severance Benefits have been satisfied, all
Severance Benefits shall be paid or provided in full no later than December 31  of the first calendar year following the calendar year in which the
Executive’s employment terminated unless another time period is applicable.  To the extent required by Section 409A, any portion of the severance benefits
payable to Executive under Section 5(c)(ii) that are contingent on the Executive’s execution and non-revocation of the Release and that could be paid in the
calendar year in which Executive terminates employment or in the immediately following calendar year, depending on when the Release becomes effective
shall be paid on the first payroll date in such immediately following calendar year or such later date required by Section 5(c)(ii) (with all remaining
payments of such severance benefits to be paid as if no such delay had occurred).
 

(d)           If the Executive is a “specified employee” (as defined in Section 409A) on the termination date and a delayed payment is
required by Section 409A to avoid a prohibited distribution
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under Section 409A, then no Severance Benefits that constitute “non-qualified deferred compensation” under Section 409A shall be paid until the earlier of
(i) the first day of the 7  month following the date of Employee’s “separation from service” as defined in Section 409A, or (ii) the date of Employee’s
death.  Upon the expiration of the applicable deferral period, all payments deferred under this clause shall be paid in a lump sum and any remaining
severance benefits shall be paid per the schedule specified in this Agreement.
 

(e)           The Company makes no representation that this Agreement will be exempt from or compliant with Section 409A and makes no
affirmative undertaking to preclude Section 409A from applying.
 

15.          Governing Law.  This Agreement shall be construed, interpreted, and governed in accordance with and by Texas law and the applicable
provisions of federal law (“Applicable Federal Law”).  Any and all claims, controversies, and causes of action arising out of or relating to this Agreement,
whether sounding in contract, tort, or statute, shall be governed by the laws of the state of Texas, including its statutes of limitations, except for Applicable
Federal Law, without giving effect to any Texas conflict-of-laws rule that would result in the application of the laws of a different jurisdiction. Both
Executive and the Company acknowledge and agree that the state or federal courts located in Texas have personal jurisdiction over them and over any
dispute arising under this Agreement, and both Executive and the Company irrevocably consent to the jurisdiction of such courts.
 

16.          Consent to Jurisdiction and Venue.  Each of the parties agrees that any suit, action, or proceeding arising out of this Agreement may be
instituted against it in the state or federal courts located in Texas.  Each of the parties hereby waives any objection that it may have to the venue of any such
suit, action, or proceeding, and each of the parties hereby irrevocably consents to the personal jurisdiction of any such court in any such suit, action, or
proceeding.
 

17.          Counterparts.  This Agreement may be executed in more than one counterpart, each of which shall be deemed an original, and all of
which shall be deemed a single agreement.
 

18.          Headings.  The headings herein are for convenience only and shall not affect the interpretation of this Agreement.
 

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the day and year first above written.   The Executive must furnish all

legal proofs of eligibility to work in the Company.
 

 

ACCEPTED AND AGREED TO:
 

KIROMIC BIOPHARMA INC.
  
/s/ Maurizio Chiriva-Internati

 

By: /s/ Tony Tontat
(Signature)

 

Name: Tony Tontat
  

Title: CFO, COO
  
   
Maurizio Chiriva-Internati

 

 

 
CONFIDENTIAL INFORMATION, INVENTIONS, NON-SOLICITATION AND 

NON-COMPETITION AGREEMENT
 

In consideration of my employment by Kiromic Biopharma Inc., and its subsidiaries, parents, affiliates, successors and assigns (together,
“Kiromic” or the “Company”) and the compensation now and later paid to me, I hereby enter into this Employee Confidential Information, Inventions,
Non Solicitation and Non-Competition Agreement (the “Agreement”) and agree as follows:
 
1.      CONFIDENTIAL INFORMATION PROTECTIONS.
 

1.1 Recognition of Company’s Rights; Nondisclosure. I understand and acknowledge that my employment by Company creates a relationship of
confidence and trust with respect to Company’s Confidential Information (as defined below) and that Company has a protectable interest therein. At all
times during and after my employment, I will hold in confidence and will not disclose, use, lecture upon or publish any of Company’s Confidential
Information, except as such disclosure, use or publication may be required in connection with my work for Company, or unless an officer of Company
expressly authorizes such disclosure in writing. I will obtain Company’s written approval before publishing or submitting for publication any material
(written, verbal, or otherwise) that discloses and/or incorporates any Confidential Information. I hereby assign to Kiromic any rights I may have or acquire
in such Confidential Information and recognize that all Confidential Information shall be the sole and exclusive property of Kiromic and its assigns. I will
take all reasonable precautions to prevent the inadvertent or accidental disclosure of Confidential Information. Notwithstanding the foregoing, pursuant to
18 U.S.C. Section 1833(b), I shall not be held criminally or civilly liable under any Federal or State trade secret law for the disclosure of a trade secret that:
(1) is made in confidence to a Federal, State, or local government official, either directly or indirectly, or to an attorney, and solely for the purpose of
reporting or investigating a suspected violation of law; or (2) is made in a complaint or other document filed in a lawsuit or other proceeding, if such filing
is made under seal.
 

1.2 Confidential Information. The term “Confidential Information” shall mean any and all confidential knowledge, data or information of Company.
By way of illustration but not limitation, “Confidential Information” includes (a) trade secrets, inventions, mask works, ideas, processes, formulas,
software in source or object code versions, data, programs, other works of authorship, know how, improvements, discoveries, developments, designs and
techniques and any other proprietary technology and all Intellectual Property Rights therein (collectively, “Inventions”); (b)  information regarding
research, development, new products, marketing and selling, business plans, budgets and unpublished financial statements, licenses, prices and costs,
margins, discounts, credit terms, pricing and billing  policies, quoting procedures, methods of obtaining business, forecasts, future plans and potential
strategies, financial projections and business strategies, operational plans, financing and capital raising plans, activities and agreements, internal services
and operational manuals, methods of conducting Company business, suppliers and supplier information, and purchasing; (c) information regarding
customers and potential customers of Company, including customer lists, names,
 



 
representatives, their needs or desires with respect to the types of products or services offered by Company, proposals, bids, contracts and their contents and
parties, the type and quantity of products and services provided or sought to be provided to customers and potential customers of Company and other non
public information relating to customers and potential customers; (d) information regarding any of Company’s business partners and their services,
including names; representatives, proposals, bids, contracts and their contents and parties, the type and quantity of products and services received by
Company, and other non public information relating to business partners; (e) information regarding personnel, employee lists, compensation, and employee
skills; and (f) any other non public information which a competitor of Company could use to the competitive disadvantage of Company. Notwithstanding 
the foregoing, it is understood that, at all such times, I am free to use information which was known to me prior to employment with Company or which is
generally known in the trade or industry through no breach of this Agreement or other act or omission by me. Notwithstanding the foregoing or anything to
the contrary in this Agreement or any other agreement between Company and me, nothing in this Agreement shall limit my right to discuss my
employment or report possible violations of law or regulation with the Equal Employment Opportunity Commission, United States Department of Labor,
the National Labor Relations Board, the Securities and Exchange Commission, or other federal government agency or similar state or local agency or to
discuss the terms and conditions of my employment with others to the extent expressly permitted by Section 7 of the National Labor Relations Act or to the
extent that such disclosure is protected under the applicable provisions of law or regulation, including but not limited to “whistleblower” statutes or other
similar provisions that protect such disclosure.
 

1.3 Third Party Information. I understand, in addition, that Company has received and in the future will receive from third parties their confidential
and/or proprietary knowledge, data or information (“Third Party Information”) subject to a duty on Company’s part to maintain the confidentiality of such
information and to use it only for certain limited purposes. During my  employment and thereafter, I will hold Third Party Information in confidence and
will not disclose to anyone (other than Company personnel who need to know such  information in connection with their work for Company) or use, except
in connection with my work for Company, Third Party Information unless expressly authorized by an officer of Company in writing.
 

1.4 Term of Nondisclosure Restrictions. I understand that Confidential Information and Third Party Information is never to be used or disclosed by
me, as provided in this Section 1. If a temporal limitation on my obligation not to use or disclose such information is required under applicable law, and the
Agreement or its restriction(s) cannot otherwise be enforced, I agree and Company agrees that the two (2) year period after the date my employment ends
will be the temporal limitation relevant to the contested restriction, provided, however, that this sentence will not apply to trade secrets protected without
temporal limitation under applicable law.
 

1.5 No Improper Use of Information of Prior Employers and Others. During my employment by Company, I will not improperly use or disclose
confidential information or trade secrets, if any, of any former employer or any other person to whom I have an obligation of confidentiality, and I will not
bring onto the premises of
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Company any unpublished documents or any property belonging to any former employer or any other person to whom I have an obligation of
confidentiality unless consented to in writing by that former employer or person.
 
2.      ASSIGNMENTS OF INVENTIONS
 

2.1 Definitions. As used in this Agreement, the term “Intellectual Property Rights” means all trade secrets, Copyrights, trademarks, mask work
rights, patents and other intellectual property rights recognized by the laws of any jurisdiction or country; the term “Copyright” means the exclusive legal
right to reproduce, perform, display, distribute and make derivative works of a work of authorship (as a literary, musical, or artistic work) recognized by the
laws of any jurisdiction or country; and the term “Moral Rights” means all  paternity, integrity, disclosure, withdrawal, special and any other similar rights
recognized by the laws of any jurisdiction or country.
 

2.2 Excluded Inventions and Other Inventions. Attached hereto as Exhibit A is a list describing all existing Inventions, if any, that may relate to
Company’s business or actual or demonstrably anticipated research or development and that were made by me or acquired by me prior to the
commencement of my employment with, and which are not to be assigned to, Company (“Excluded Inventions”). If no such list is attached, I represent
and agree that it is because I have no rights in any existing Inventions that may relate to Company’s business or actual or demonstrably anticipated research
or development. For purposes of this Agreement, “Other Inventions” means Inventions in which I have or may have an interest, as of the commencement
of my employment, other than Company Inventions (defined below) and Excluded Inventions. I acknowledge and agree that if I use any Excluded
Inventions or any Other Inventions in the scope of my employment, or if I include any Excluded Inventions or Other Inventions in any product or service of
Company, or if my rights in any Excluded Inventions or Other Inventions may block or interfere with, or may otherwise be required for, the exercise by
Company of any rights assigned to Company  under this Agreement, I will immediately so notify Company in writing. Unless Company and I agree
otherwise in writing as to particular Excluded Inventions or Other Inventions, I hereby grant to Company, in such circumstances (whether or not I give
Company notice as required above), a non exclusive, perpetual, transferable, fully paid and royalty free, irrevocable and worldwide license, with rights to
sublicense through multiple levels of sublicensees, to reproduce, make derivative works of, distribute, publicly perform, and publicly display in any form or
medium, whether now known or later developed, make, have made, use, sell, import, offer for sale, and exercise any and all present or future rights in, such
Excluded Inventions and Other Inventions. To the extent that any third parties have rights in any such Other Inventions, I hereby represent and warrant that
such third party or parties have validly and irrevocably granted to me the right to grant the license stated above.
 

2.3 Assignment of Company Inventions. Inventions assigned to Kiromic, or to a third party as directed by Kiromic pursuant to Section 2.6, are
referred to in this Agreement as “Company Inventions.” Subject to Section 2.4 (Unassigned or Nonassignable Inventions)  and except for Excluded
Inventions set forth in Exhibit A and Other Inventions, I hereby assign to Kiromic all my right, title, and interest in and to any and all Inventions (and all
Intellectual Property Rights with respect thereto) made, conceived, reduced to practice, or learned by me, either alone or with others, during the
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period of my employment by Company. To the extent required by applicable Copyright laws, I agree to assign in the future (when any copyrightable
Inventions are first fixed in a tangible medium of expression) my Copyright rights in and to such Inventions. Any assignment of Company Inventions (and
all Intellectual Property Rights with respect thereto) hereunder includes an assignment of all Moral Rights. To the extent such Moral Rights cannot be
assigned to Kiromic and to the extent the following is allowed by the laws in any country where Moral Rights exist, I hereby unconditionally and
irrevocably waive the enforcement of such Moral Rights, and all claims and causes of action of any kind against Company or related to Company’s
customers, with respect to such rights. I further acknowledge and agree that neither my successors in interest nor legal heirs retain any Moral Rights in any
Company Inventions (and any Intellectual Property Rights with respect thereto).
 

2.4 Unassigned or Nonassignable Inventions. I  recognize that this Agreement will not be deemed to require assignment of any Invention  that I
developed entirely on my own time without using Company’s equipment, supplies, facilities, trade secrets or Confidential Information, except for those
Inventions that either (i) relate to Company’s actual or anticipated business, research or development, or (ii) result from or are connected with work
performed by me for Company. In addition, this Agreement does not apply to any Invention which qualifies fully for protection from assignment to
Company under any specifically applicable state law, regulation, rule or public policy (“Specific Inventions Law”).
 

2.5 Obligation to Keep Company Informed. During the period of my employment and for one (1) year after termination of my employment, I will
promptly and fully disclose to Company in writing all Inventions authored, conceived, or reduced to practice by me, either alone or jointly with others. In
addition, I will promptly disclose to Company all patent applications filed by me or on my behalf within one (1) year after termination of employment. At
the time of each such disclosure, I will advise Company in writing of any Inventions that I  believe fully qualify for protection under the provisions of any
applicable Specific Inventions Law; and I will at that time provide to Company in writing all evidence necessary to substantiate that belief. Company will
keep  in confidence and will not use for any purpose or disclose to third parties without my consent any Confidential Information disclosed in writing to
Company pursuant to this Agreement relating to Inventions that qualify fully  for protection under a Specific Inventions Law. I will preserve the
confidentiality of any Invention that does not fully qualify for protection under a Specific Inventions Law.
 

2.6 Government or Third Party. I agree that, as directed by Company, I will assign to a third party, including without limitation the United States,
all my right, title, and interest in and to any particular Company Invention.
 

2.7 Ownership of Work Product.
 

(a)    I acknowledge that all original works of authorship which are made by me (solely or jointly with others) within the scope of my
employment and which are protectable by Copyright are “works made for hire,” pursuant to United States Copyright Act (17 U.S.C., Section 101).
 

(b)    I agree that Kiromic will exclusively own all work product that is made by me (solely or jointly with others) within the scope of my
employment, and I  hereby irrevocably and unconditionally assign to Kiromic all right, title, and interest
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worldwide in and to such work product. I understand and agree that I have no right to publish on, submit for publishing, or use for any publication any
work product protected by this Section, except as necessary to perform services for Company.
 

2.8 Enforcement of Intellectual Property Rights and Assistance. I will assist Company in every proper way to obtain, and from time to time
enforce, United States and foreign Intellectual Property Rights and Moral Rights relating to Company Inventions in any and all countries. To that end I will
execute, verify and deliver such documents and perform such other acts (including appearances as a witness) as Company may reasonably request for use
in applying for, obtaining, perfecting, evidencing, sustaining and enforcing such Intellectual Property Rights and the assignment thereof. In addition, I will
execute, verify and deliver assignments of such Intellectual Property Rights to Kiromic or its designee, including the United States or any third party
designated by Kiromic. My obligation to assist Company with respect to Intellectual Property Rights relating to such Company Inventions in any and all
countries will continue beyond the termination of my employment, but Company will compensate me at a reasonable rate after my termination for the time
actually spent by me at Company’s request on such assistance. In the event Company is unable for any reason, after reasonable effort, to secure my
signature on any document needed in connection with the actions specified in this paragraph, I hereby irrevocably designate and appoint Company and its
duly authorized officers and agents as my agent and attorney in fact, which appointment is coupled with an interest, to act for and in my behalf to execute,
verify and file any such documents and to do all other lawfully permitted acts to further the purposes of the preceding paragraph with the same legal force
and effect as if executed by me. I hereby waive and quitclaim to Company any and all claims, of any nature whatsoever, which I now or may hereafter have
for infringement of any Intellectual Property Rights assigned under this Agreement to Kiromic.
 

2.9 Incorporation of Software Code. I agree that I will not incorporate into any Company software or otherwise deliver to Company any software
code licensed under the GNU General Public License or Lesser General Public License or any other license that, by its terms, requires or conditions the use
or distribution of such code on the disclosure, licensing, or distribution of any source code owned or licensed by Company except in strict compliance with
Company’s policies regarding the use of such software.
 
3.      RECORDS. I agree to keep and maintain adequate and current records (in the form of notes, sketches, drawings and in any other form that is
required by Company) of all Confidential Information developed by me and all  Company Inventions made by me during the period of my employment at
Company, which records will be available to and remain the sole property of Company at all times.
 
4.      DUTY OF LOYALTY DURING EMPLOYMENT. I agree that during the period of my employment by Company I will not, without Company’s
express written consent, directly or indirectly engage in any employment or business activity which is directly or indirectly competitive with, or would
otherwise conflict with, my employment by Company.
 
5.      NO SOLICITATION OF EMPLOYEES, CONSULTANTS, CONTRACTORS, OR CUSTOMERS OR POTENTIAL CUSTOMERS. I agree
that during the period of my  employment and for the one (1) year period after the date my employment ends for any
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reason, including but not limited to voluntary termination by me or involuntary termination by Company, I will not, as an officer, director, employee,
consultant, owner, partner, or in any  other capacity, either directly or through others, except on behalf of Company:
 

5.1 solicit, induce, encourage, or participate in soliciting, inducing or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company, even if I did not initiate the discussion or seek out the contact;
 

5.2 solicit, induce, encourage, or participate in soliciting, inducing, or encouraging any person known to me to be an employee, consultant, or
independent contractor of Company to terminate his or her relationship with Company to render services to me or any other person or entity that
researches, develops, markets, sells, performs or provides or is preparing to develop, market, sell, perform or provide Conflicting Services (as defined in
Section 6 below);
 

5.3 hire, employ, or engage in a business venture with as partners or owners or other joint capacity, or attempt to hire, employ, or engage in a business
venture as partners or owners or other joint capacity, with any person then employed by Company or who has left the employment of Company within the
preceding three (3) months to research, develop, market, sell, perform or provide Conflicting Services;
 

5.4 solicit, induce or attempt to induce any Customer or Potential Customer (as defined below), to terminate, diminish, or materially alter in a manner
harmful to Company its relationship with Company;
 

5.5 solicit or assist in the solicitation of any Customer or Potential Customer to induce or attempt to induce such Customer or Potential Customer to
purchase or contract for any Conflicting Services; or
 

5.6 perform, provide or attempt to perform or provide any Conflicting Services for a Customer or Potential Customer.
 
The parties agree that for purposes of this Agreement, a “Customer or Potential Customer” is any person or entity who or which, at any time during the
one (1) year period prior to my contact with such person or entity as described in Sections 5.4 5.6 above if such contact occurs during my employment or, if
such contact occurs following the termination of my employment, during the one (1) year period prior to the date my employment with  Company ends:
(i) contracted for, was billed for, or received from Company any product, service or process with which I worked directly or indirectly during my
employment by Company or about which I acquired Confidential Information; or (ii) was in contact with me or in contact with any other employee, owner,
or agent of Company, of which contact I was or should have been aware, concerning the sale or purchase of, or contract for, any product, service or process
with which I worked directly or indirectly during my employment with Company or about which I acquired Confidential Information; or (iii) was solicited
by Company in an effort in which I was involved or of which I was aware.
 
6.      NON COMPETE PROVISION. I agree that for the one (1) year period after the date my employment ends for any reason, including but not limited
to voluntary termination by me or involuntary termination by Company, I will not, directly or indirectly, as an officer, director, employee, consultant,
owner, partner, or in any other capacity solicit,
 

16



 
perform, or provide, or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory (as defined below), nor will I assist another
person to solicit, perform or provide or attempt to perform or provide Conflicting Services anywhere in the Restricted Territory.
 
The parties agree that for purposes of this Agreement, “Conflicting Services” means any product, service, or process or the research and development
thereof, of any person or organization other than Company that directly competes with a product, service, or process, including the research and
development thereof, of Company with which I worked directly or indirectly during my employment by Company or about which I acquired Confidential
Information during my employment by Company.
 
The parties agree that for purposes of this Agreement, “Restricted Territory” means the one hundred (100) mile radius of any of the following locations:
(i) any Company  business location at which I have worked on a regular or occasional basis during the preceding year; (ii) my home if I work from home
on a regular or occasional basis; (iii)  any potential business location of Company under active consideration by Company to which I have traveled in
connection with the consideration of that location; (iv) the primary business location of a Customer or Potential  Customer; or (v) any business location of a
Customer or Potential Customer where representatives of the Customer or Potential Customer with whom I have been in contact in the preceding year are
based.
 
7.      REASONABLENESS OF RESTRICTIONS.
 

7.1 I agree that I have read this entire Agreement and understand it. I agree that this Agreement does not prevent me from earning a living or pursuing
my career. I agree that the restrictions contained in this Agreement are reasonable, proper, and necessitated by Company’s legitimate business interests. I
represent and agree that I am entering into this Agreement freely and with knowledge of its contents with the intent to be bound by the Agreement and the
restrictions contained in it.
 

7.2 In the event that a court finds this Agreement, or any of its restrictions, to be ambiguous, unenforceable, or invalid, I and Company agree that the
court will read the Agreement as a whole and interpret the restriction(s) at issue to be enforceable and valid to the maximum extent allowed by law.
 

7.3 If the court declines to enforce this Agreement in the manner provided in subsection 7.2, I and Company agree that this Agreement will be
automatically modified to provide Company with the maximum protection of its business interests allowed by law and I agree to be bound by this
Agreement as modified.
 

7.4 Furthermore, the parties agree that the market for Company’s products is the entire United States. If, however, after applying the provisions of
subsections 7.2  and 7.3, a court still decides that this Agreement or any of its restrictions is unenforceable for lack of reasonable geographic limitation and
the Agreement or restriction(s)  cannot otherwise be enforced, the parties hereby agree that the fifty (50) mile radius from any location at which I  worked
for Company on either a regular or occasional basis during the one (1) year immediately preceding termination of my employment with Company shall be
the geographic limitation relevant to the contested restriction.
 
8.      NO CONFLICTING AGREEMENT OR OBLIGATION. I represent that my performance of all the terms of this Agreement and as an employee
of Company
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does not and will not breach any agreement to keep in confidence information acquired by me in confidence or in trust prior to my employment by
Company. I have not entered into, and I agree I will not enter into, any agreement either written or oral in conflict with this Agreement.
 
9.      RETURN OF COMPANY PROPERTY. When I leave the employ of Company, I will deliver to Company any and all drawings, notes, memoranda,
specifications, devices, formulas and documents, together with all copies thereof, and any other material containing or disclosing any Company Inventions,
Third Party Information or Confidential Information of Company. I agree that I will not copy, delete, or alter any information contained upon my Company
computer or Company equipment before I return it to Company. In addition, if I have used any personal computer, server, or e mail system to receive, store,
review, prepare or transmit any Company information, including but not limited to, Confidential Information, I agree to provide Company with a computer
useable copy of all such Confidential Information and then permanently delete and expunge such Confidential Information from those systems; and I agree
to provide Company access to my system as reasonably requested to verify that the necessary copying and/or deletion is completed. I further agree that any
property situated on Company’s premises and owned by Company, including disks and other storage media, filing cabinets or other work areas, is subject to
inspection by Company’s personnel at any time with or without notice. Prior to leaving, I will cooperate with Company in attending an exit interview and
completing and signing Company’s termination statement if required to do so by Company.
 
10.    LEGAL AND EQUITABLE REMEDIES.
 

10.1              I agree that it may be impossible to assess the damages caused by my violation of this Agreement or any of its terms. I agree that any
threatened or actual violation of this Agreement or any of its terms will constitute immediate and irreparable injury to Company and Company will have
the right to enforce this Agreement and any of its provisions by injunction, specific performance or other equitable relief, without bond and without
prejudice to any other rights and remedies that Company may have for a breach or threatened breach of this Agreement.
 

10.2              I agree that if Company is successful in whole or in part in any legal or equitable action against me under this Agreement, Company will
be entitled to payment of all costs, including reasonable attorneys’ fees, from me.
 

10.3              In the event Company enforces this Agreement through a court order, I agree that the restrictions of Sections 5 and 6 will remain in effect
for a period of twelve (12) months from the effective date of the order enforcing the Agreement.
 
11.    NOTICES. Any notices required or permitted under this Agreement will be given to Company at its headquarters location at the time notice is given,
labeled “Attention Chief Executive Officer,” and to me at my address as listed on Company payroll, or at such other address as Company or I may
designate by written notice to the other. Notice will be effective upon receipt or refusal of delivery. If delivered by certified or registered mail, notice will
be considered to have been given five (5) business days after it was mailed, as evidenced by the postmark. If delivered by courier or express mail service,
notice will be considered to have been given on the delivery date reflected by the courier or express mail service receipt.
 

18



 
12.    PUBLICATION OF THIS AGREEMENT TO SUBSEQUENT EMPLOYER OR BUSINESS ASSOCIATES OF EMPLOYEE.
 

12.1              If I am offered employment or the opportunity to enter into any business venture as owner, partner, consultant or other capacity while the
restrictions described in Sections 5 and 6 of this Agreement are in effect I agree to inform my potential employer, partner, co-owner and/or others involved
in managing the business with which I have an opportunity to be associated of my obligations under this Agreement and also agree to provide such person
or persons with a copy  of this Agreement.
 

12.2              I agree to inform Company of all employment and business ventures which I enter into while the restrictions described in Sections 5 and
6 of this Agreement are in effect and I also authorize Company to provide copies of this Agreement to my employer, partner, co-owner and/or others
involved in managing the business with which I am employed or associated and to make such persons aware of my obligations under this Agreement.
 
13.    GENERAL PROVISIONS.
 

13.1              Governing Law; Consent to Personal Jurisdiction. This Agreement will be governed by and construed according to the laws of the
State of Texas as such laws are applied to agreements entered into and to be performed entirely within Houston between Houston residents. I hereby
expressly consent to the personal jurisdiction and venue of the state and federal courts located in Houston for any lawsuit filed there against me by
Company arising from or related to this Agreement.
 

13.2              Severability. In case any one or more of the provisions, subsections, or sentences contained in this Agreement will, for any reason, be
held to be invalid, illegal or unenforceable in any respect, such invalidity, illegality or unenforceability will not affect the other provisions of this
Agreement, and this Agreement will be construed as if such invalid, illegal or unenforceable provision had never been contained in this Agreement. If
moreover, any one or more of the provisions contained in this Agreement will for any reason be held to be excessively broad as to duration, geographical
scope, activity or subject, it will be construed by limiting and reducing it, so as to be enforceable to the extent compatible with the applicable law as it will
then appear.
 

13.3              Successors and Assigns. This Agreement is for my benefit and the benefit of Company, its successors, assigns, parent corporations,
subsidiaries, affiliates, and purchasers, and will be binding upon my heirs, executors, administrators and other legal representatives.
 

13.4              Survival. The provisions of this Agreement will survive the termination of my employment, regardless of the reason, and the assignment
of this Agreement by Company to any successor in interest or other assignee.
 

13.5              Employment At Will. I agree and understand that my employment with the company will be executed in accordance with terms of my
employment agreement as shown on Exhibit C and Section 02 (“Duties”).
 

13.6              Waiver. No waiver by Company of any breach of this Agreement will be a waiver of any preceding or succeeding breach. No waiver by
Company of any right under this Agreement will be construed as a waiver of any other right. Company will not be required to give notice to enforce strict
adherence to all terms of this Agreement.
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13.7              Export. I agree not to export, re-export, or transfer, directly or indirectly, any U.S. technical data acquired from Company or any

products utilizing such data, in violation of the United States export laws or regulations.
 

13.8              Advice of Counsel. I ACKNOWLEDGE THAT, IN EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO
SEEK THE ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND UNDERSTOOD ALL OF THE TERMS AND
PROVISIONS OF THIS AGREEMENT. THIS AGREEMENT WILL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF THE
DRAFTING OR PREPARATION OF THIS AGREEMENT.
 

13.9              Entire Agreement. The obligations pursuant  to Sections 1 and 2 (except Subsections 2.4 and 2.7(a)) of this Agreement will apply to
any time during which I was previously engaged, or am in the future engaged, by Company as a consultant if no other agreement governs nondisclosure
and assignment of Inventions during such period. This Agreement is the final, complete and exclusive agreement of the parties with respect to the subject
matter of this Agreement and supersedes and merges all prior discussions between us. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, will be effective unless in writing and signed by the party to be charged. Any subsequent change or changes in my
duties, salary or compensation will not affect the validity or scope of this Agreement.
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This Agreement will be effective as of the Company’s IPO Date.

 
I HAVE READ THIS AGREEMENT CAREFULLY AND UNDERSTAND ITS TERMS.

 
  

ACCEPTED AND AGREED TO:
  

KIROMIC BIOPHARMA INC.
   
/s/ Maurizio Chiriva-Internati

 

By: /s/ Tony Tontat
(Signature)

  

Name: Tony Tontat
   

Title: CFO, COO
   
Maurizio Chiriva-Internati
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Exhibit 10.24
 

 
KIROMIC BIOPHARMA, INC.

DIRECTOR SERVICES AGREEMENT
 

This Director Services Agreement (this “Agreement”), dated as of             , 2020, is entered into between Kiromic Biopharma, Inc., a Delaware
corporation (the “Company”) with a place of business at 7707 Fannin St., Suite 140, Houston, TX 77054, and                        , an individual (“Director”)
with an address of                                                                      (email: [                       ]).
 

RECITALS
 

WHEREAS, the Company desires to retain the services of Director as a member of the Company’s Board of Directors (the “Board”) for the
benefit of the Company and its stockholders; and
 

WHEREAS, Director desires to serve on the Board for the period of time and subject to the terms and conditions set forth herein.
 

NOW, THEREFORE, for good and valuable consideration, the receipt of which is hereby acknowledged, and as set forth herein, the parties
hereto agree as follows:
 

AGREEMENT
 

1.                                      Board Duties.
 

(a)                                        Effectiveness of Agreement. Director agrees to provide services to the Company as a member of the Board from and after the
later of (i)                     and (ii) the date on which Director is elected to the Board (the “Effective Date”), provided that this Agreement shall be effective
only upon, and subject to, the Director’s election to the Board in accordance with the Company’s certificate of incorporation and bylaws.  In the event
Director is not so elected to the Board on or before                      , this Agreement shall terminate and be of no force or effect and neither the Company nor
Director shall have any obligations hereunder.
 

(b)                                        Director Services. Director shall, for so long as he remains a member of the Board, meet with the other members of the Board
and/or the Company’s executive officers upon request in accordance with Exhibit A “Director Meeting Obligations” below. Director acknowledges and
agrees that the Company may rely upon Director’s expertise in business disciplines where Director has significant experience with respect to the
Company’s business operations and that such requests may require substantial additional time and efforts in addition to Director’s customary service as a
member of the Board. Additional meetings to be determined relative to the various board committees on which the Director may serve.
 



 
Exhibit A

 
Director Meeting Obligations

 
Meeting Venue Zoom, MS Team, or other teleconferencing facilities
  
Meeting Time 10 AM Central Time (Houston) on the day of the meeting
  
Meeting Agenda Distribution Meeting Agendas will be distributed by email 48 hours prior to the meeting
  
Meeting Invite Emailed invite will come from Executive Assistant (Ms. Trish Faulkner)
  
Corporate Board Meetings 6 (six) bi-monthly corporate meetings 60-90 mins duration
  
Ad-Hoc Project Approval Meetings 6 (six) bi-monthly Ad-Hoc project approval meetings 60-90 mins duration
  
Quarterly Meetings Finance and Audit
Committee

4 (four) Quarterly Finance and Audit Committee Members only 30 mins review with corporate auditors

  
On-demand Meetings Pricing Committee Pricing Committee Members only 60 mins review with underwriters
  
Annual Meeting Compensation
Committee

1 (one) meeting Compensation Committee Members only 60 mins review to review, adjust corporate
compensations

  
Annual Meeting Nomination Committee 1 (one) meeting Nomination Committee Members only 60 mins review with review, recommend, vote on officers

and board members
 

(c)                                         Fiduciary Obligations and Conduct. Director understands that as a member of the Board he is bound by fiduciary duties
applicable to directors of corporations organized pursuant to the General Corporation Law of the State of Delaware, including the duties of care, loyalty
and good faith. As such, among other things, Director may not use Director’s position of trust and confidence to further Director’s private interests,
Director must inform himself of the material information reasonably available before voting on a transaction and Director may act as a member of the
Board only for the purpose of advancing the best interests of the Company and all of its stockholders, may not intentionally violate the law and may not
consciously disregard or violate Director’s duties to the Company (including any subsidiary) and its stockholders. Membership on the Board shall require
adherence to any board member conduct policies adopted by the Board from time to time and enforced equally upon all directors.
 



 
2.                                             Compensation. The Director will be compensated for his services and expenses in accordance to Exhibit B “Director Compensation” as

shown below. In the event of termination without cause, prior to the Quarterly distribution dates and quarterly vesting period dates as set forth in Exhibit B
“Director Compensation”, Director shall be entitled to his proportionate share of cash and stock compensation for the number of days he served as Director
during the relevant quarterly period. By way of example, the Director would be compensated for the number of days served on the board during the
relevant quarter, divided by the number of days in the relevant quarter, multiplied by $6,250 (cash) or $12,500 (value of NQSO).
 

Exhibit B
 

Director Compensation
 
Cash Compensation $25,000 Annual cash compensation

4 Quarterly distributions (3/31, 7/31, 9/30, 12/30)
  
Stock Option Compensation Non-Qualified Stock Option (NQSO)

 
$50,000 NQSO Annual compensation
4 Quarterly vesting periods (3/31, 7/31, 9/30, 12/30)

  
Special Committee Meeting
Compensation

$750 per meeting

  
Travel Compensation $2,500 per day Travel to and from specific meeting site or the company headquarters (Houston) Travel only at

the request of the board or the CEO
  
Travel Expenses The company covers travel expenses including (shuttle, taxi, UBER, air fares, hotel, lodging, and meals)
 

3.                                             Non-Disparagement. Director agrees to forbear from making, causing to be made, publishing, ratifying or endorsing any and all
disparaging remarks, derogatory statements or comments to any third party with respect to the Company and its affiliates, including, without limitation, the
Company’s parent, subsidiaries, officers, directors and employees (collectively, “Company Parties”) . Further, Director hereby agrees to forbear from
making any public or non-confidential statement with respect to any of the Company Parties.
 

4.                                             Confidentiality. Director agrees that Director will have access to and become acquainted with confidential proprietary information of
the Company and its subsidiaries (“Confidential Information”) which is owned by the Company and its subsidiaries and is regularly used in the operation
of the Company’s and its subsidiaries’ businesses. As used in this Agreement, the term “Confidential Information” shall mean proprietary and non-public
information relating to the Company (including its subsidiaries) or its business. Director agrees that the term “Confidential Information” as used in this
Agreement is to be broadly interpreted and includes (i) information that has, or could have, commercial value for the business in which the Company or
any of its subsidiaries is engaged, or in which the Company or its subsidiaries may engage at a later time, and (ii) information that, if disclosed without
authorization, could be detrimental to the economic interests of the Company or any of its subsidiaries. Director agrees that the term “Confidential
Information” includes, without limitation, any patent, patent application, copyright, trademark, trade name, service mark, service name, “know-how,”
negative “know-how,” trade secrets, customer and supplier
 



 
identities, characteristics and terms of agreement, details of customer or consultant contracts, pricing policies, operational methods, marketing plans or
strategies, product development techniques or plans, business acquisitions plans, science or technical information, ideas, discoveries, designs, computer
programs (including source codes), financial forecasts, unpublished financial information, budgets, processes, procedures, formulae, improvements or other
proprietary or intellectual property of the Company, whether or not in written or tangible form, and whether or not registered, and including all memoranda,
notes, summaries, plans, reports, records, documents and other evidence thereof. Director acknowledges that all Confidential Information, whether
prepared by Director or otherwise acquired by Director in any other way, shall remain the exclusive property of the Company. Director covenants and
agrees that Director shall not misuse, misappropriate, or disclose in any way to any person or entity any of the Company’s Confidential Information, either
directly or indirectly, nor will Director use the Confidential Information in any way or at any time except as required in the course of Director’s business
relationship with the Company. Director agrees that the sale or unauthorized use or disclosure of any of the Company’s Confidential Information constitutes
unfair competition. Director promises and agrees not to engage in any unfair competition with the Company and will take measures that are appropriate to
prevent its agents and representatives from engaging in unfair competition with the Company. Director further agrees that, at any time, upon the request of
the Company and without further compensation, but at no expense to Director, Director shall perform any lawful acts, including the execution of papers
and oaths and the giving of testimony, that in the opinion of the Company, its successors or assigns, may be necessary or desirable in order to obtain,
sustain, reissue and renew, and in order to enforce, perfect, record and maintain, patent applications and United States and foreign patents on the
Company’s or its subsidiaries’ inventions, and copyright registrations on the Company’s and its subsidiaries’ inventions.
 

5.                                             Term. Except as otherwise provided herein, the term of this Agreement and the duties and obligations of Director and the Company
under it shall continue until the date that Director ceases to be a member of the Board for any reason. Without limiting the foregoing, Director may
voluntarily resign Director’s position on the Board at any time and such resignation shall not be considered a breach of this Agreement.
 

6.                                             Cooperation. Director will notify the Company promptly if Director is subpoenaed or otherwise served with legal process in any matter
involving the Company or any subsidiary and will cooperate in the review, defense or prosecution of any such matter. Director will notify the Company if
any attorney who is not representing the Company directly or indirectly contacts or attempts to contact Director (other than Director’s own legal counsel) to
obtain information that in any way relates to the Company or any subsidiary, and Director will not discuss any of these matters with any such attorney
without first so notifying the Company and providing the Company with an opportunity to have its attorney present during any meeting or conversation
with any such attorney. In the event of any claim or litigation against the Company or Director based upon any alleged conduct, acts or omissions of
Director during Director’s tenure as a director of the Company, Director will provide to the Company such information and documents as are necessary and
reasonably requested by the Company or its counsel, subject to restrictions imposed by federal or state securities laws or court order or injunction.
 

7.                                             Entire Agreement. This Agreement represents the entire agreement among the parties with respect to the subject matter herein.
 

8.                                             Governing Law. This Agreement, and any dispute or controversy arising in connection with this Agreement, shall be construed,
interpreted and enforced in accordance with the laws of the State of Delaware without regard to principles of conflicts of law that would result in the
application of the law of any other jurisdiction. Each of the parties irrevocably submits to the jurisdiction of the state courts of the State of Texas located in
Harris County, Texas, and the United States District Court for the Southern District of Texas for the purpose of any suit, action or other proceeding arising
out of or based upon this
 



 
Agreement and agrees not to commence any suit, action or other proceeding arising out of or based upon this Agreement except in the state courts of the
State of Texas located in Harris County and the United States District Court for the Southern District of Texas.
 

9.                                             Injunctive Relief. It is agreed that the rights and benefits of the Company pursuant to Sections 1, 3, 4 and 6 of this Agreement are
unique and that no adequate remedy exists at law if Director shall fail to perform, or breaches, any of Director’s obligations thereunder, that it would not be
possible to determine the amount of damages resulting therefrom, and that any such breach would cause irreparable injury to the Company. Therefore, the
Company shall be entitled to injunctive relief to prevent or restrain any such breach of this Agreement by Director in addition to any other remedies that
may be available to the Company at law.
 

10.                                      Notices. All notices required or permitted under this Agreement shall be in writing (including by email) and shall be deemed effective
upon personal delivery, upon confirmed receipt of email message, or upon deposit in the United States Post Office, by registered or certified mail, postage
prepaid, addressed to the other party at the address shown above, or at such other address or addresses as either party shall designate to the other in
accordance with this Section 10.
 

11.                                      Pronouns. Whenever the context may require, any pronouns used in this Agreement shall include the corresponding masculine,
feminine or neuter forms, and the singular forms of nouns and pronouns shall include the plural, and vice versa.
 

12.                                      Survival. The provisions of Sections 3—17 shall survive termination of this Agreement, together with any other provision that by its
nature is intended to survive termination.
 

13.                                      Amendment. This Agreement may be amended or modified only by a written instrument executed by both the Company and Director.
 

14.                                      Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit of, both parties and their respective successors
and assigns, including any corporation with which, or into which, the Company may be merged or which may succeed to its assets or business, provided,
however, that the obligations of the Director are personal and shall not be assigned without the prior written consent of the Company.
 

15.                                      Interpretation. If any restriction set forth in this Agreement, including but not limited to Section 3 or Section 4 hereof, is found by any
court of competent jurisdiction to be unenforceable because it extends for too long a period of time or over too great a range of activities or in too broad a
geographic area, it shall be interpreted to extend only over the maximum period of time, range of activities or geographic area as to which it may be
enforceable.
 

16.                                      Indemnification. The Company will indemnify and hold harmless the Executive from any liabilities and expenses arising from
Executive’s actions as an officer, director or employee of the Company to the fullest extent permitted by law, excepting any unauthorized acts or illegal
conduct which breaches the terms of this or any other agreement or Company policy, including but not limited to the Proprietary Information Agreement.
Executive will be entitled to indemnification under the Company’s Directors and Officers insurance policy during his employment with the Company and
for the six (6) year period thereafter on terms no less favorable than any other officer of the Company.
 

17.                                      Miscellaneous. No delay or omission by a party in exercising any right under this Agreement shall operate as a waiver of that or any
other right. A waiver or consent given by a party on any one occasion shall be effective only in that instance and shall not be construed as a bar or waiver of
any
 



 
right on any other occasion. The captions of the sections of this Agreement are for convenience of reference only and in no way define, limit or affect the
scope or substance of any section of this Agreement. In the event that any provision of this Agreement shall be invalid, illegal or otherwise unenforceable,
the validity, legality and enforceability of the remaining provisions shall in no way be affected or impaired thereby. This Agreement may be executed in
one or more counterparts, each of which shall be deemed an original, and all of which, taken together, shall constitute one and the same agreement.
Facsimile or electronically transmitted copies of executed signature pages shall be deemed binding originals.
 

IN WITNESS WHEREOF, the parties hereto enter into this Agreement as of the date first set forth above.
 
 

ACCEPTED AND AGREED TO:
KIROMIC BIOPHARMA INC.

  
  
  

By:
 

(Signature)
  

Name: Tony Tontat
   

Title: CFO, COO
   
   
Board Member (First, Last Name)

  

 



Exhibit 10.25
 

KIROMIC BIOPHARMA, INC.
 

DIRECTOR INDEMNIFICATION AGREEMENT
 

This INDEMNIFICATION AGREEMENT (“Agreement”) is made as of           , 2020 by and between Kiromic Biopharma, Inc., a Delaware
corporation (the “Company”), and                              (“Indemnitee”). This Agreement supersedes and replaces any and all previous Agreements between
the Company and Indemnitee covering the subject matter of this Agreement.

 
RECITALS

 
WHEREAS, highly competent persons have become more reluctant to serve publicly held corporations as directors or officers or in other

capacities unless they are provided with adequate protection through insurance or adequate indemnification against inordinate risks of claims and actions
against them arising out of their service to and activities on behalf of the corporation;

 
WHEREAS, the Board of Directors of the Company (the “Board”) has determined that, in order to attract and retain qualified individuals, the

Company will attempt to maintain on an ongoing basis, at its sole expense, liability insurance to protect persons serving the Company from certain
liabilities. The By-Laws (the “By-Laws”) of the Company and the Certificate of Incorporation of the Company (“the Certificate of Incorporation”) require
indemnification of the officers and directors of the Company. Indemnitee may also be entitled to indemnification pursuant to the General Corporation Law
of the State of Delaware (the “DGCL”). The By-Laws and the Certificate of Incorporation and the DGCL expressly provide that the indemnification
provisions set forth therein are not exclusive, and thereby contemplate that contracts may be entered into between the Company and members of the board
of directors, officers and other persons with respect to indemnification;

 
WHEREAS, the uncertainties relating to such insurance and to indemnification have increased the difficulty of attracting and retaining such

persons;
 

WHEREAS, the Board has determined that the increased difficulty in attracting and retaining such persons is detrimental to the best interests of
the Company and its stockholders and that the Company should act to assure such persons that there will be increased certainty of such protection in the
future;

 
WHEREAS, it is reasonable, prudent and necessary for the Company to contractually obligate itself to indemnify, and to advance expenses on

behalf of, such persons to the fullest extent permitted by applicable law so that they will serve or continue to serve the Company free from undue concern
that they will not be so indemnified;

 
WHEREAS, this Agreement is a supplement to and in furtherance of the By-Laws and the Certificate of Incorporation and any resolutions

adopted pursuant thereto, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder;
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WHEREAS, Indemnitee does not regard the protection available under the By-Laws and insurance as adequate in the present circumstances, and

may not be willing to serve as an officer or director without adequate protection, and the Company desires Indemnitee to serve in such capacity.
Indemnitee is willing to serve, continue to serve and to take on additional service for or on behalf of the Company on the condition that he be so
indemnified; and

 
NOW, THEREFORE, in consideration of the premises and the covenants contained herein, the Company and Indemnitee do hereby covenant

and agree as follows:
 

Section 1. Services to the Company. Indemnitee agrees to continue to serve as a director of the Company. Indemnitee may at any time and for
any reason resign from such position (subject to any other contractual obligation or any obligation imposed by operation of law), in which event the
Company shall have no obligation under this Agreement to keep Indemnitee in such position. This Agreement shall not be deemed an employment
contract between the Company and Indemnitee. Indemnitee specifically acknowledges that Indemnitee’s employment with the Company, if any, is at will,
and the Indemnitee may be discharged at any time for any reason, with or without cause, except as may be otherwise provided in any written employment
contract between Indemnitee and the Company, other applicable formal severance policies duly adopted by the Board, or, with respect to service as a
director or officer of the Company, by the Certificate of Incorporation, the By-Laws, and the DGCL. The foregoing notwithstanding, this Agreement shall
continue in force after Indemnitee has ceased to serve as a director of the Company.

 
Section 2. Definitions. As used in this Agreement:

 
(a)   References to “agent” shall mean any person who is or was a director, officer, or employee of the Company or other person authorized by

the Company to act for the Company, to include such person serving in such capacity as a director, officer, employee, fiduciary or other official of another
corporation, partnership, limited liability company, joint venture, trust or other Enterprise at the request of, for the convenience of, or to represent the
interests of the Company.

 
(b)   A “Change in Control” shall be deemed to occur upon the earliest to occur after the date of this Agreement of any of the following events:

 
(i)        Acquisition of Stock by Third Party. Any Person (as defined below) is or becomes the Beneficial Owner (as defined below), directly

or indirectly, of securities of the Company representing more than fifty percent (50%) or more of the combined voting power of the Company’s
then outstanding securities;

 
(ii)       Change in Board. During any period of two (2) consecutive years (not including any period prior to the execution of this Agreement),

individuals who at the beginning of such period constitute the Board, and any new director (other than a director designated by a person who has
entered into an agreement with the Company to effect a transaction described in Sections 2(b)(i), 2(b)(iii) or 2(b)(iv)) whose election by the
Board or nomination for election by the Company’s stockholders was approved by a vote of at least two-thirds (2/3) of the directors then still in
office who either were directors at the beginning of the period or whose election or nomination for election was previously so approved, cease for
any reason to constitute at least a majority of the members of the Board;

 
(iii)      Corporate Transactions. The effective date of a merger or consolidation of the Company with any other entity, other than a merger or

consolidation which would result in the voting securities of the Company outstanding immediately prior to such merger or consolidation
continuing to represent (either by remaining outstanding or by being converted into voting securities of the surviving entity) more than 51% of
the combined voting power of the voting
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securities of the surviving entity outstanding immediately after such merger or consolidation and with the power to elect at least a majority of the
board of directors or other governing body of such surviving entity;

 
(iv)      Liquidation. The approval by the stockholders of the Company of a complete liquidation of the Company or an agreement for the sale

or disposition by the Company of all or substantially all of the Company’s assets; and
 

(v)       Other Events. There occurs any other event of a nature that would be required to be reported in response to Item 6(e) of Schedule
14A of Regulation 14A (or a response to any similar item on any similar schedule or form) promulgated under the Exchange Act (as defined
below), whether or not the Company is then subject to such reporting requirement.

 
For purposes of this Section 2(b), the following terms shall have the following meanings:

 
(A)  “Exchange Act” shall mean the Securities Exchange Act of 1934, as amended from time to time.

 
(B)  “Person” shall have the meaning as set forth in Sections 13(d) and 14(d) of the Exchange Act; provided, however, that Person shall

exclude (i) the Company, (ii) any trustee or other fiduciary holding securities under an employee benefit plan of the Company, and (iii) any
corporation owned, directly or indirectly, by the stockholders of the Company in substantially the same proportions as their ownership of stock of
the Company.

 
(C)  “Beneficial Owner” shall have the meaning given to such term in Rule 13d-3 under the Exchange Act; provided, however, that

Beneficial Owner shall exclude any Person otherwise becoming a Beneficial Owner by reason of the stockholders of the Company approving a
merger of the Company with another entity.

 
(c)   “Corporate Status” describes the status of a person who is or was a director, officer, employee or agent of the Company or of any other

corporation, limited liability company, partnership or joint venture, trust, employee benefit plan or other enterprise which such person is or was serving at
the request of the Company.

 
(d)   “Disinterested Director” means a director of the Company who is not and was not a party to the Proceeding in respect of which

indemnification is sought by Indemnitee.
 

(e)   “Enterprise” shall mean the Company and any other corporation, limited liability company, partnership, joint venture, trust, employee
benefit plan or other enterprise of which Indemnitee is or was serving at the request of the Company as a director, officer, employee, agent or fiduciary.

 
(f)    “Expenses” shall include all reasonable attorneys’ fees, retainers, court costs, transcript costs, fees of experts, witness fees, travel expenses,

duplicating costs, printing and binding costs, telephone charges, postage, delivery service fees, any federal, state, local or foreign taxes imposed on
Indemnitee as a result of the actual or deemed receipt of any payments under this Agreement, ERISA excise taxes and penalties, and all other
disbursements or expenses of the types customarily incurred in connection with prosecuting, defending, preparing to prosecute or defend, investigating,
being or preparing to be a witness in, or otherwise participating in, a Proceeding. Expenses also shall include (i) Expenses incurred in connection with any
appeal resulting from any Proceeding, including without limitation the premium, security for, and other costs relating to any cost bond or other appeal
bond or its equivalent, and (ii) for purposes of Section 14(d) only, Expenses incurred by Indemnitee in connection with the interpretation, enforcement or
defense of Indemnitee’s rights under this Agreement, by litigation or otherwise. The parties agree that for the purposes of any advancement of Expenses
for which Indemnitee has made written demand to the Company in accordance with this Agreement, all Expenses included in such demand that are
certified by affidavit of Indemnitee’s counsel as being reasonable shall be presumed
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conclusively to be reasonable. Expenses, however, shall not include amounts paid in settlement by Indemnitee or the amount of judgments or fines against
Indemnitee.

 
(g)   “Independent Counsel” means a law firm, or a member of a law firm, that is experienced in matters of corporation law and neither presently

is, nor in the past five years has been, retained to represent: (i) the Company or Indemnitee in any matter material to either such party (other than with
respect to matters concerning the Indemnitee under this Agreement, or of other indemnitees under similar indemnification agreements), or (ii) any other
party to the Proceeding giving rise to a claim for indemnification hereunder. Notwithstanding the foregoing, the term “Independent Counsel” shall not
include any person who, under the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either the
Company or Indemnitee in an action to determine Indemnitee’s rights under this Agreement. The Company agrees to pay the reasonable fees and expenses
of the Independent Counsel referred to above and to fully indemnify such counsel against any and all Expenses, claims, liabilities and damages arising out
of or relating to this Agreement or its engagement pursuant hereto.

 
(h)   The term “Proceeding” shall include any threatened, pending or completed action, suit, appeal, arbitration, alternate dispute resolution

mechanism, investigation, inquiry, administrative hearing or any other actual, threatened or completed proceeding, whether brought in the right of the
Company or otherwise and whether of a civil, criminal, administrative legislative, or investigative (formal or informal) nature, including any appeal
therefrom, in which Indemnitee was, is or will be involved as a party, potential party, non-party witness or otherwise by reason of the fact that Indemnitee
is or was a director or officer of the Company, by reason of any action taken by him or of any action on his part while acting as director or officer of the
Company, or by reason of the fact that he is or was serving at the request of the Company, including prior to the date of this Agreement, as a director,
officer, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise, in each case whether or
not serving in such capacity at the time any liability or expense is incurred for which indemnification, reimbursement, or advancement of expenses can be
provided under this Agreement. If the Indemnitee believes in good faith that a given situation may lead to or culminate in the institution of a Proceeding,
this shall be considered a Proceeding under this paragraph.

 
(i)    Reference to “other enterprise” shall include employee benefit plans; references to “fines” shall include any excise tax assessed with respect

to any employee benefit plan; references to “serving at the request of the Company” shall include any service as a director, officer, employee or agent of
the Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably believed to be in the best interests of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company” as referred to in
this Agreement.

 
Section 3. Indemnity in Third-Party Proceedings. The Company shall indemnify Indemnitee in accordance with the provisions of this

Section 3 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding, other than a Proceeding by or in the right of the
Company to procure a judgment in its favor. Pursuant to this Section 3, Indemnitee shall be indemnified to the fullest extent permitted by applicable law
against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by Indemnitee or on his behalf in connection with
such Proceeding or any claim, issue or matter therein, if Indemnitee acted in good faith and in a manner he reasonably believed to be in or not opposed to
the best interests of the Company and, in the case of a criminal proceeding had no reasonable cause to believe that his conduct was unlawful. The parties
hereto intend that this Agreement shall provide to the fullest extent permitted by law for indemnification in excess of that expressly permitted by statute,
including, without limitation, any indemnification provided by the
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Certificate of Incorporation, the By-Laws, vote of the Company’s stockholders or disinterested directors or applicable law.

 
Section 4. Indemnity in Proceedings by or in the Right of the Company. The Company shall indemnify Indemnitee in accordance with the

provisions of this Section 4 if Indemnitee is, or is threatened to be made, a party to or a participant in any Proceeding by or in the right of the Company to
procure a judgment in its favor. Pursuant to this Section 4, Indemnitee shall be indemnified to the fullest extent permitted by applicable law against all
Expenses actually and reasonably incurred by him or on his behalf in connection with such Proceeding or any claim, issue or matter therein, if Indemnitee
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company. No indemnification for Expenses
shall be made under this Section 4 in respect of any claim, issue or matter as to which Indemnitee shall have been finally adjudged by a court to be liable
to the Company, unless and only to the extent that the Delaware Court of Chancery or any court in which the Proceeding was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, Indemnitee is fairly and reasonably entitled to
indemnification.

 
Section 5. Indemnification for Expenses of a Party Who is Wholly or Partly Successful. Notwithstanding any other provisions of this

Agreement, to the fullest extent permitted by applicable law and to the extent that Indemnitee is a party to (or a participant in) and is successful, on the
merits or otherwise, in any Proceeding or in defense of any claim, issue or matter therein, in whole or in part, the Company shall indemnify Indemnitee
against all Expenses actually and reasonably incurred by him in connection therewith. If Indemnitee is not wholly successful in such Proceeding but is
successful, on the merits or otherwise, as to one or more but less than all claims, issues or matters in such Proceeding, the Company shall indemnify
Indemnitee against all Expenses actually and reasonably incurred by him or on his behalf in connection with or related to each successfully resolved
claim, issue or matter to the fullest extent permitted by law. For purposes of this Section 5 and without limitation, the termination of any claim, issue or
matter in such a Proceeding by dismissal, with or without prejudice, shall be deemed to be a successful result as to such claim, issue or matter.

 
Section 6. Indemnification For Expenses of a Witness. Notwithstanding any other provision of this Agreement, to the fullest extent permitted

by applicable law and to the extent that Indemnitee is, by reason of his Corporate Status, a witness or otherwise asked to participate in any Proceeding to
which Indemnitee is not a party, he shall be indemnified against all Expenses actually and reasonably incurred by him or on his behalf in connection
therewith.

 
Section 7. Partial Indemnification. If Indemnitee is entitled under any provision of this Agreement to indemnification by the Company for

some or a portion of Expenses, actually and reasonably incurred by Indemnitee in the investigation, defense, settlement of a Proceeding, but is precluded
by applicable law or the specific terms of this Agreement to indemnification for the total amount thereof, the Company shall nevertheless indemnify
Indemnitee for the portion thereof to which Indemnitee is entitled.

 
Section 8. Additional Indemnification.

 
(a)   Notwithstanding any limitation in Sections 3, 4, or 5, the Company shall indemnify Indemnitee to the fullest extent permitted by applicable

law if Indemnitee is a party to or threatened to be made a party to any Proceeding (including a Proceeding by or in the right of the Company to procure a
judgment in its favor) against all Expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by Indemnitee in connection
with the Proceeding.

 
(b)   For purposes of Section 8(a), the meaning of the phrase “to the fullest extent permitted by applicable law” shall include, but not be limited

to:
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(i)        to the fullest extent permitted by the provision of the DGCL that authorizes or contemplates additional indemnification by agreement,

or the corresponding provision of any amendment to or replacement of the DGCL, and
 

(ii)       to the fullest extent authorized or permitted by any amendments to or replacements of the DGCL adopted after the date of this
Agreement that increase the extent to which a corporation may indemnify its officers and directors.

 
Section 9. Exclusions. Notwithstanding any provision in this Agreement, the Company shall not be obligated under this Agreement to make any

indemnity in connection with any claim made against Indemnitee:
 

(a)   for which payment has actually been made to or on behalf of Indemnitee under any insurance policy or other indemnity provision, except
with respect to any excess beyond the amount paid under any insurance policy or other indemnity provision; or

 
(b)   for (i) an accounting of profits made from the purchase and sale (or sale and purchase) by Indemnitee of securities of the Company within

the meaning of Section 16(b) of the Exchange Act (as defined in Section 2(b) hereof) or similar provisions of state statutory law or common law, or
(ii) any reimbursement of the Company by the Indemnitee of any bonus or other incentive-based or equity-based compensation or of any profits realized
by the Indemnitee from the sale of securities of the Company, as required in each case under the Exchange Act (including any such reimbursements that
arise from an accounting restatement of the Company pursuant to Section 304 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), or the
payment to the Company of profits arising from the purchase and sale by Indemnitee of securities in violation of Section 306 of the Sarbanes-Oxley Act);
or

 
(c)   except as provided in Section 14(d) of this Agreement, in connection with any Proceeding (or any part of any Proceeding) initiated by

Indemnitee, including any Proceeding (or any part of any Proceeding) initiated by Indemnitee against the Company or its directors, officers, employees or
other indemnitees, unless (i) the Board authorized the Proceeding (or any part of any Proceeding) prior to its initiation, or (ii) Indemnitee’s participation is
required by applicable law, or (iii) the Company provides the indemnification, in its sole discretion, pursuant to the powers vested in the Company under
applicable law, or except (iv) with respect to Proceedings brought to establish or enforce a right to indemnification under this Agreement or under any
other agreement, provision in the By-laws or Certificate of Incorporation or applicable law.

 
Section 10. Advances of Expenses. In accordance with Section 3 of Article XI of the By-Laws, and notwithstanding any provision of this

Agreement to the contrary, the Company shall advance, to the extent not prohibited by law, the Expenses incurred by Indemnitee in connection with any
Proceeding, and such advancement shall be made within twenty (20) days after the receipt by the Company of a statement or statements requesting such
advances from time to time, whether prior to or after final disposition of any Proceeding. Advances shall be unsecured and interest free. Advances shall be
made without regard to Indemnitee’s ability to repay the Expenses and without regard to Indemnitee’s ultimate entitlement to indemnification under the
other provisions of this Agreement. Advances shall include any and all reasonable Expenses incurred pursuing an action to enforce this right of
advancement, including Expenses incurred preparing and forwarding statements to the Company to support the advances claimed. The right to advances
under this Section shall continue until the final disposition of any Proceeding, including any appeal therein. The Indemnitee shall qualify for advances
upon the execution and delivery to the Company of this Agreement. This Section 10 shall not apply to any claim made by Indemnitee for which indemnity
is excluded pursuant to Section 9.

 
Section 11. Procedure for Notification and Defense of Claim.

 
(a)   Indemnitee shall notify the Company in writing of any matter with respect to which Indemnitee intends to seek indemnification or

advancement of Expenses hereunder as soon as reasonably
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practicable following the receipt by Indemnitee of written notice thereof. The written notification to the Company shall include a description of the nature
of the Proceeding and the facts underlying the Proceeding. To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a
written request, including therein or therewith such documentation and information as is reasonably available to Indemnitee and is reasonably necessary to
determine whether and to what extent Indemnitee is entitled to indemnification following the final disposition of such action, suit or proceeding. The
omission by Indemnitee to notify the Company hereunder will not relieve the Company from any liability which it may have to Indemnitee hereunder or
otherwise than under this Agreement, and any delay in so notifying the Company shall not constitute a waiver by Indemnitee of any rights under this
Agreement. The Secretary of the Company shall, promptly upon receipt of such a request for indemnification, advise the Board in writing that Indemnitee
has requested indemnification.

 
(b)         The Company will be entitled to participate in the Proceeding at its own expense.

 
Section 12. Procedure Upon Application for Indemnification.

 
(a)   Upon written request by Indemnitee for indemnification pursuant to Section 11(a), a determination, if required by applicable law, with

respect to Indemnitee’s entitlement thereto shall be made a by Independent Counsel in a written opinion to the Board, a copy of which shall be delivered
to Indemnitee. Indemnitee shall cooperate with the person, persons or entity making such determination with respect to Indemnitee’s entitlement to
indemnification, including providing to such person, persons or entity upon reasonable advance request any documentation or information which is not
privileged or otherwise protected from disclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination. Any
costs or Expenses (including attorneys’ fees and disbursements) incurred by Indemnitee in so cooperating with the person, persons or entity making such
determination shall be borne by the Company (irrespective of the determination as to Indemnitee’s entitlement to indemnification) and the Company
hereby indemnifies and agrees to hold Indemnitee harmless therefrom.

 
(b)   The Independent Counsel shall be selected by Indemnitee, unless Indemnitee shall request that such selection be made by the Board, and

Indemnitee shall give written notice to the Company advising it of the identity of the Independent Counsel so selected. In either event, Indemnitee or the
Company, as the case may be, may, within ten (10) days after such written notice of selection shall have been given, deliver to the Company or to
Indemnitee, as the case may be, a written objection to such selection; provided, however, that such objection may be asserted only on the ground that the
Independent Counsel so selected does not meet the requirements of “Independent Counsel” as defined in Section 2 of this Agreement, and the objection
shall set forth with particularity the factual basis of such assertion. Absent a proper and timely objection, the person so selected shall act as Independent
Counsel. If such written objection is so made and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and
until such objection is withdrawn or a court has determined that such
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objection is without merit. If, within twenty (20) days after the later of submission by Indemnitee of a written request for indemnification pursuant to
Section 11(a) hereof and the final disposition of the Proceeding, no Independent Counsel shall have been selected and not objected to, either the Company
or Indemnitee may petition a court of competent jurisdiction for resolution of any objection which shall have been made by the Company or Indemnitee to
the other’s selection of Independent Counsel and/or for the appointment as Independent Counsel of a person selected by the Court or by such other person
as the Court shall designate, and the person with respect to whom all objections are so resolved or the person so appointed shall act as Independent
Counsel under Section 12(a) hereof. Upon the due commencement of any judicial proceeding or arbitration pursuant to Section 14(a) of this
Agreement, Independent Counsel shall be discharged and relieved of any further responsibility in such capacity (subject to the applicable standards of
professional conduct then prevailing).

 
Section 13. Presumptions and Effect of Certain Proceedings.

 
(a)   In making a determination with respect to entitlement to indemnification hereunder, the person or persons or entity making such

determination shall, to the fullest extent not prohibited by law, presume that Indemnitee is entitled to indemnification under this Agreement if Indemnitee
has submitted a request for indemnification in accordance with Section 11(a) of this Agreement, and the Company shall, to the fullest extent not
prohibited by law, have the burden of proof to overcome that presumption in connection with the making by any person, persons or entity of any
determination contrary to that presumption. Neither the failure of the Company (including by its directors or independent legal counsel) to have made a
determination prior to the commencement of any action pursuant to this Agreement that indemnification is proper in the circumstances because
Indemnitee has met the applicable standard of conduct, nor an actual determination by the Company (including by its directors or independent legal
counsel) that Indemnitee has not met such applicable standard of conduct, shall be a defense to the action or create a presumption that Indemnitee has not
met the applicable standard of conduct.

 
(b)   If the person, persons or entity empowered or selected under Section 12 of this Agreement to determine whether Indemnitee is entitled to

indemnification shall not have made a determination within sixty (60) days after receipt by the Company of the request therefore, the requisite
determination of entitlement to indemnification shall, to the fullest extent not prohibited by law, be deemed to have been made and Indemnitee shall be
entitled to such indemnification, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to make
Indemnitee’s statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of such indemnification under
applicable law; provided, however, that such 60-day period may be extended for a reasonable time, not to exceed an additional thirty (30) days, if the
person, persons or entity making the determination with respect to entitlement to indemnification in good faith requires such additional time for the
obtaining or evaluating of documentation and/or information relating thereto.

 
(c)   The termination of any Proceeding or of any claim, issue or matter therein, by judgment, order, settlement or conviction, or upon a plea of

nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself adversely affect the right of Indemnitee to
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indemnification or create a presumption that Indemnitee did not act in good faith and in a manner which he reasonably believed to be in or not opposed to
the best interests of the Company or, with respect to any criminal Proceeding, that Indemnitee had reasonable cause to believe that his conduct was
unlawful.

 
(d)   Reliance as Safe Harbor. For purposes of any determination of good faith, Indemnitee shall be deemed to have acted in good faith if

Indemnitee’s action is based on the records or books of account of the Enterprise, including financial statements, or on information supplied to Indemnitee
by the officers of the Enterprise in the course of their duties, or on the advice of legal counsel for the Enterprise or on information or records given or
reports made to the Enterprise by an independent certified public accountant or by an appraiser or other expert selected with the reasonable care by the
Enterprise. The provisions of this Section 13(d) shall not be deemed to be exclusive or to limit in any way the other circumstances in which the
Indemnitee may be deemed to have met the applicable standard of conduct set forth in this Agreement.

 
(e)   Actions of Others. The knowledge and/or actions, or failure to act, of any director, officer, agent or employee of the Enterprise shall not be

imputed to Indemnitee for purposes of determining the right to indemnification under this Agreement.
 

Section 14. Remedies of Indemnitee.
 

(a)   In the event that (i) a determination is made pursuant to Section 12 of this Agreement that Indemnitee is not entitled to indemnification
under this Agreement, (ii) advancement of Expenses is not timely made pursuant to Section 10 of this Agreement, (iii) no determination of entitlement to
indemnification shall have been made pursuant to Section 12(a) of this Agreement within ninety (90) days after receipt by the Company of the request for
indemnification, (iv) payment of indemnification is not made pursuant to Section 5, 6 or 7 or the last sentence of Section 12(a) of this Agreement within
ten (10) days after receipt by the Company of a written request therefor, (v) payment of indemnification pursuant to Section 3, 4 or 8 of this Agreement is
not made within ten (10) days after a determination has been made that Indemnitee is entitled to indemnification, or (vi) in the event that the Company or
any other person takes or threatens to take any action to declare this Agreement void or unenforceable, or institutes any litigation or other action or
Proceeding designed to deny, or to recover from, the Indemnitee the benefits provided or intended to be provided to the Indemnitee hereunder, Indemnitee
shall be entitled to an adjudication by a court of his entitlement to such indemnification or advancement of Expenses. Alternatively, Indemnitee, at his
option, may seek an award in arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitration
Association. Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 180 days following the date on which
Indemnitee first has the right to commence such proceeding pursuant to this Section 14(a); provided, however, that the foregoing clause shall not apply in
respect of a proceeding brought by Indemnitee to enforce his rights under Section 5 of this Agreement. The Company shall not oppose Indemnitee’s right
to seek any such adjudication or award in arbitration.

 
(b)   In the event that a determination shall have been made pursuant to Section 12(a) of this Agreement that Indemnitee is not entitled to

indemnification, any judicial proceeding or arbitration commenced pursuant to this Section 14 shall be conducted in all respects as a de novo trial, or
arbitration, on the merits and Indemnitee shall not be prejudiced by reason of that adverse determination. In any judicial proceeding or arbitration
commenced pursuant to this Section 14 the Company shall have the burden of proving Indemnitee is not entitled to indemnification or advancement of
Expenses, as the case may be.

 
(c)   If a determination shall have been made pursuant to Section 12(a) of this Agreement that Indemnitee is entitled to indemnification, the

Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursuant to this Section 14, absent (i) a misstatement
by

 
9



 
Indemnitee of a material fact, or an omission of a material fact necessary to make Indemnitee’s statement not materially misleading, in connection with
the request for indemnification, or (ii) a prohibition of such indemnification under applicable law.

 
(d)   The Company shall, to the fullest extent not prohibited by law, be precluded from asserting in any judicial proceeding or arbitration

commenced pursuant to this Section 14 that the procedures and presumptions of this Agreement are not valid, binding and enforceable and shall stipulate
in any such court or before any such arbitrator that the Company is bound by all the provisions of this Agreement. It is the intent of the Company that, to
the fullest extent permitted by law, the Indemnitee not be required to incur legal fees or other Expenses associated with the interpretation, enforcement or
defense of Indemnitee’s rights under this Agreement by litigation or otherwise because the cost and expense thereof would substantially detract from the
benefits intended to be extended to the Indemnitee hereunder. The Company shall, to the fullest extent permitted by law, indemnify Indemnitee against
any and all Expenses and, if requested by Indemnitee, shall (within ten (10) days after receipt by the Company of a written request therefor) advance, to
the extent not prohibited by law, such Expenses to Indemnitee, which are incurred by Indemnitee in connection with any action brought by Indemnitee for
indemnification or advancement of Expenses from the Company under this Agreement or under any directors’ and officers’ liability insurance policies
maintained by the Company if Indemnitee is wholly successful on the underlying claims; if Indemnitee is not wholly successful on the underlying claims,
then such indemnification and advancement shall be only to the extent Indemnitee is successful on such underlying claims or otherwise as permitted by
law, whichever is greater.

 
Section 15. Non-exclusivity; Survival of Rights; Insurance; Subrogation.

 
(a)   The rights of indemnification and to receive advancement of Expenses as provided by this Agreement shall not be deemed exclusive of any

other rights to which Indemnitee may at any time be entitled under applicable law, the Certificate of Incorporation, the By-Laws, any agreement, a vote of
stockholders or a resolution of directors, or otherwise. No amendment, alteration or repeal of this Agreement or of any provision hereof shall limit or
restrict any right of Indemnitee under this Agreement in respect of any action taken or omitted by such Indemnitee in his Corporate Status prior to such
amendment, alteration or repeal. To the extent that a change in Delaware law, whether by statute or judicial decision, permits greater indemnification or
advancement of Expenses than would be afforded currently under the By-Laws, the Certificate of Incorporation and this Agreement, it is the intent of the
parties hereto that Indemnitee shall enjoy by this Agreement the greater benefits so afforded by such change. No right or remedy herein conferred is
intended to be exclusive of any other right or remedy, and every other right and remedy shall be cumulative and in addition to every other right and
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. The assertion or employment of any right or remedy hereunder, or
otherwise, shall not prevent the concurrent assertion or employment of any other right or remedy.

 
(b)   The Company shall use its best efforts to maintain an insurance policy or policies providing liability insurance for directors and officers in

effect at all times. To the extent that the Company maintains an insurance policy or policies providing liability insurance for directors, officers, employees,
or agents of the Company or of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise which such person serves
at the request of the Company, Indemnitee shall be covered by such policy or policies in accordance with its or their terms to the maximum extent of the
coverage available for any such director, officer, employee or agent under such policy or policies. If, at the time of the receipt of a notice of a claim
pursuant to the terms hereof, the Company has director and officer liability insurance in effect, the Company shall give prompt notice of such claim or of
the
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commencement of a proceeding, as the case may be, to the insurers in accordance with the procedures set forth in the respective policies. The Company
shall thereafter take all necessary or desirable action to cause such insurers to pay, on behalf of the Indemnitee, all amounts payable as a result of such
proceeding in accordance with the terms of such policies.

 
(c)   In the event of any payment under this Agreement, the Company shall be subrogated to the extent of such payment to all of the rights of

recovery of Indemnitee, who shall execute all papers required and take all action necessary to secure such rights, including execution of such documents
as are necessary to enable the Company to bring suit to enforce such rights.

 
(d)   The Company shall not be liable under this Agreement to make any payment of amounts otherwise indemnifiable (or for which

advancement is provided hereunder) hereunder if and to the extent that Indemnitee has otherwise actually received such payment under any insurance
policy, contract, agreement or otherwise.

 
(e)   The Company’s obligation to indemnify or advance Expenses hereunder to Indemnitee who is or was serving at the request of the Company

as a director, officer, employee or agent of any other corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or
other enterprise shall be reduced by any amount Indemnitee has actually received as indemnification or advancement of Expenses from such other
corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise.

 
Section 16. Duration of Agreement. This Agreement shall continue until and terminate upon the later of: (a) ten (10) years after the date that

Indemnitee shall have ceased to serve as an officer of the Company or (b) one (1) year after the final termination of any Proceeding then pending in
respect of which Indemnitee is granted rights of indemnification or advancement of Expenses hereunder and of any proceeding commenced by Indemnitee
pursuant to Section 14 of this Agreement relating thereto. This Agreement shall be binding upon the Company and its successors and assigns and shall
inure to the benefit of Indemnitee and his heirs, executors and administrators.

 
Section 17. Severability. If any provision or provisions of this Agreement shall be held to be invalid, illegal or unenforceable for any reason

whatsoever: (a) the validity, legality and enforceability of the remaining provisions of this Agreement (including without limitation, each portion of any
Section of this Agreement containing any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable)
shall not in any way be affected or impaired thereby and shall remain enforceable to the fullest extent permitted by law; (b) such provision or provisions
shall be deemed reformed to the extent necessary to conform to applicable law and to give the maximum effect to the intent of the parties hereto; and
(c) to the fullest extent possible, the provisions of this Agreement (including, without limitation, each portion of any Section of this Agreement containing
any such provision held to be invalid, illegal or unenforceable, that is not itself invalid, illegal or unenforceable) shall be construed so as to give effect to
the intent manifested thereby.

 
Section 18. Enforcement.

 
(a)   The Company expressly confirms and agrees that it has entered into this Agreement and assumed the obligations imposed on it hereby in

order to induce Indemnitee to serve as a director or officer of the Company, and the Company acknowledges that Indemnitee is relying upon this
Agreement in serving as a director or officer of the Company.

 
(b)   This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and supersedes all prior

agreements and understandings, oral, written and implied, between the parties hereto with respect to the subject matter hereof; provided, however, that this
Agreement is a supplement to and in furtherance of the Certificate of Incorporation, the By-Laws and
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applicable law, and shall not be deemed a substitute therefor, nor to diminish or abrogate any rights of Indemnitee thereunder.

 
Section 19. Modification and Waiver. No supplement, modification or amendment of this Agreement shall be binding unless executed in

writing by the parties thereto. No waiver of any of the provisions of this Agreement shall be deemed or shall constitute a waiver of any other provisions of
this Agreement nor shall any waiver constitute a continuing waiver.

 
Section 20. Notice by Indemnitee. Indemnitee agrees promptly to notify the Company in writing upon being served with any summons, citation,

subpoena, complaint, indictment, information or other document relating to any Proceeding or matter which may be subject to indemnification or
advancement of Expenses covered hereunder. The failure of Indemnitee to so notify the Company shall not relieve the Company of any obligation which
it may have to the Indemnitee under this Agreement or otherwise.

 
Section 21. Notices. All notices, requests, demands and other communications under this Agreement shall be in writing and shall be deemed to

have been duly given if (a) delivered by hand and receipted for by the party to whom said notice or other communication shall have been directed, (b)
mailed by certified or registered mail with postage prepaid, on the third business day after the date on which it is so mailed, (c) mailed by reputable
overnight courier and receipted for by the party to whom said notice or other communication shall have been directed or (d) sent by facsimile
transmission, with receipt of oral confirmation that such transmission has been received:

 
(i)        If to Indemnitee, at the address indicated on the signature page of this Agreement, or such other address as Indemnitee shall provide

to the Company.
 

(ii)                      If to the Company to
 
Kiromic Biopharma, Inc. 
7707 Fannin, Suite 140
Houston, TX 77054
Attention: Chief Executive Officer 
Email: mchiriva@kiromic.com

 
or to any other address as may have been furnished to Indemnitee by the Company.

 
Section 22. Contribution. To the fullest extent permissible under applicable law, if the indemnification provided for in this Agreement is

unavailable to Indemnitee for any reason whatsoever, the Company, in lieu of indemnifying Indemnitee, shall contribute to the amount incurred by
Indemnitee, whether for judgments, fines, penalties, excise taxes, amounts paid or to be paid in settlement and/or for Expenses, in connection with any
claim relating to an indemnifiable event under this Agreement, in such proportion as is deemed fair and reasonable in light of all of the circumstances of
such Proceeding in order to reflect (a) the relative benefits received by the Company and Indemnitee as a result of the event(s) and/or transaction(s) giving
cause to such Proceeding; and/or (b) the relative fault of the Company (and its directors, officers, employees and agents) and Indemnitee in connection
with such event(s) and/or transaction(s).

 
Section 23. Applicable Law and Consent to Jurisdiction. This Agreement and the legal relations among the parties shall be governed by, and

construed and enforced in accordance with, the laws of the State of Delaware, without regard to its conflict of laws rules. Except with respect to any
arbitration commenced by Indemnitee pursuant to Section 14(a) of this Agreement, the Company and Indemnitee hereby irrevocably and unconditionally
(a) agree that any action or proceeding arising out of or in connection with this Agreement shall be brought only in the Chancery Court of the State of
Delaware (the
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“Delaware Court”), and not in any other state or federal court in the United States of America or any court in any other country, (b) consent to submit to
the exclusive jurisdiction of the Delaware Court for purposes of any action or proceeding arising out of or in connection with this Agreement, (c) appoint,
to the extent such party is not otherwise subject to service of process in the State of Delaware, irrevocably The Corporation Service Company, 2711
Centerville Road, City of Wilmington, County of New Castle, Delaware 19808 as its agent in the State of Delaware as such party’s agent for acceptance
of legal process in connection with any such action or proceeding against such party with the same legal force and validity as if served upon such party
personally within the State of Delaware, (d) waive any objection to the laying of venue of any such action or proceeding in the Delaware Court, and
(e) waive, and agree not to plead or to make, any claim that any such action or proceeding brought in the Delaware Court has been brought in an improper
or inconvenient forum.

 
Section 24. Identical Counterparts. This Agreement may be executed in one or more counterparts, each of which shall for all purposes be

deemed to be an original but all of which together shall constitute one and the same Agreement. Only one such counterpart signed by the party against
whom enforceability is sought needs to be produced to evidence the existence of this Agreement.

 
Section 25. Miscellaneous. Use of the masculine pronoun shall be deemed to include usage of the feminine pronoun where appropriate. The

headings of this Agreement are inserted for convenience only and shall not be deemed to constitute part of this Agreement or to affect the construction
thereof.

 
IN WITNESS WHEREOF, the parties have caused this Agreement to be signed as of the day and year first above written.

 
  

ACCEPTED AND AGREED TO: 
KIROMIC BIOPHARMA INC.

   
    
  

By:
 

(Signature)
  

Name: Tony Tontat
   

Title: CFO, COO
   
   
Director / Board Member (First, Last Name)
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Exhibit 23.2
 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 
We consent to the use in this Registration Statement (No. 333-238153) on Form S-1 of our report dated April 6, 2020, (June 25, 2020 as to the effects of the
reverse stock split described in Notes 2 and 12) relating to the financial statements of Kiromic BioPharma, Inc. We also consent to the reference to us under
the heading “Experts” in such Registration Statement.
 
 
/s/ Deloitte & Touche LLP
 
 
Houston, Texas
June 25, 2020
 


