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Kiromic Biopharma, Inc.

Quarterly Report on Form 10-Q

For the quarterly period ended September 30, 2020

Cautionary Note on Forward-Looking Statements

This report contains forward-looking statements that involve substantial risks and uncertainties. We make such forward-
looking statements pursuant to the safe harbor provisions of the U.S. Private Securities Litigation Reform Act, Section 21E
of the Securities Exchange Act of 1934, as amended, and other federal securities laws. 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 section entitled "Management's Discussion and Analysis of Financial Condition and Results of Operations."
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;
● 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” included in our Registration Statement on Form S-1 (file no. 333-238153), originally filed with the
Securities and Exchange Commission on May 11, 2020, as amended, and elsewhere in this report. 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.

The forward-looking statements made in this report relate only to events or information as of the date on which the
statements are made in this report. Except as expressly required by the federal securities laws, there is no undertaking to
publicly update or revise any forward-looking statements, whether as a result of new information, future events, changed
circumstances or any other reason.
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PART I —FINANCIAL INFORMATION

Item 1. Financial Statements

KIROMIC BIOPHARMA, INC.
Condensed Consolidated Balance Sheets

(Unaudited)

    September 30,     December 31, 
2020 2019

Assets       
Current Assets:       

Cash and cash equivalents $ 469,300 $ 1,929,100
Inventories  22,200  22,200
Prepaid expenses and other current assets  1,051,900  89,100

Total current assets  1,543,400  2,040,400
Property and equipment, net  1,612,300  587,900
Other assets  24,400  24,400

Total Assets $ 3,180,100 $ 2,652,700

Liabilities and Stockholders’ Equity:       
Current Liabilities:       

Accounts payable $ 1,672,900 $ 452,400
Accrued expenses and other current liabilities  473,000  221,300
Loan payable  105,600  —

Total current liabilities  2,251,500  673,700

Total Liabilities  2,251,500  673,700

Commitments and contingencies (Note 8)       
Stockholders’ Equity:       
Series A‑1 Preferred Stock, $0.0001 par value: 24,000,000 shares authorized as of
September 30, 2020 and December 31, 2019; 21,822,301 shares issued and outstanding
as of September 30, 2020 and December 31, 2019  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 September 30, 2020 and December 31, 2019, respectively; 16,391,397
and 9,869,659 shares issued and outstanding as of September 30, 2020 and
December 31, 2019, respectively  2,331,300  1,306,900
Preferred Stock, $0.0001 par value: 19,500,000 and 21,869,565 shares authorized as of
September 30, 2020 and December 31, 2019, respectively; 0 shares issued and
outstanding as of September 30, 2020 and December 31, 2019  —  —
Common stock: 300,000,000 shares authorized as of September 30, 2020 and
December 31, 2019; 4,989,269 and 2,863,812 shares issued and outstanding as of
September 30, 2020 and December 31, 2019, respectively  —  —
Additional paid-in capital  27,525,500  13,965,000
Accumulated deficit  (38,062,900)  (22,427,600)
Total Stockholders’ Equity  928,600  1,979,000

Total Liabilities and Stockholders’ Equity $ 3,180,100 $ 2,652,700

See accompanying notes to the condensed consolidated financial statements
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KIROMIC BIOPHARMA, INC.
Condensed Consolidated Statements of Operations

(Unaudited)

Three Months Ended Nine Months Ended
September 30, September 30, 

    2020     2019     2020     2019
Operating expenses:             

Research and development  $ 1,225,700 $ 272,100 $ 3,526,100 $ 601,500
General and administrative  1,190,000  607,400  12,109,200  934,300

Total operating expenses  2,415,700  879,500  15,635,300  1,535,800
Loss from operations  (2,415,700)  (879,500)  (15,635,300)  (1,535,800)
Other expense             

Interest expense  —  (7,400)  —  (22,400)
Total other expense  —  (7,400)  —  (22,400)
Net loss  $ (2,415,700) $ (886,900) $ (15,635,300) $ (1,558,200)
Net loss per share, basic and diluted  $ (0.65) $ (0.32) $ (4.39) $ (0.55)
Weighted average common shares outstanding, basic and
diluted  3,719,132  2,862,523  3,719,132  2,862,523

See accompanying notes to the condensed consolidated financial statements
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KIROMIC BIOPHARMA, INC.
Condensed Consolidated Statements of Shareholders’ Equity

(Unaudited)

Three and Nine Months Ended September 30, 2020
Series A‑1 Series B  

Preferred Stock Preferred Stock Common Stock  
Additional Paid-

Number of Number of Number of In Accumulated  
    Shares     Amount     Shares     Amount     Shares     Amount     Capital     Deficit Total

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
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
Series B Preferred Stock
discount amortization  —  —  —  324,300  —  —  (324,300)  —  —
Exercise of warrants  —  —  —  —  1,399,921  —  4,900  —  4,900
Common stock issuance
to employees and non-
employees  —  —  —  —  725,536  —  9,432,000  —  9,432,000
Stock compensation
expense  —  —  —  —  —  —  443,000  —  443,000
Net loss  —  —  —  —  —  —  —  (11,366,900)  (11,366,900)
Balance at June 30, 2020  21,822,301  9,134,700  16,391,397 $2,331,300  4,989,269 $ — $ 26,276,500 $ (35,647,200) $ 2,095,300
Stock compensation
expense  —  —  —  —  —  —  1,249,000  —  1,249,000
Net loss  —  —  —  —  —  —  —  (2,415,700)  (2,415,700)
Balance at
September 30, 2020  21,822,301 $9,134,700  16,391,397 $2,331,300  4,989,269  —  27,525,500  (38,062,900)  928,600
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KIROMIC BIOPHARMA, INC.
Condensed Consolidated Statements of Shareholders’ Equity

(Unaudited)

Three and Nine Months Ended September 30, 2019
Series A‑1  

Preferred Stock Common Stock Additional Accumulated  
    Shares     Amount     Shares     Amount     Paid-In Capital    Deficit     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)
Stock compensation expense  —  —  —  —  105,000  —  105,000
Net loss  —  —  —  —  —  (280,400)  (280,400)
Balance at June 30, 2019  20,886,782 $8,727,400  2,862,093  —  10,446,600  (19,371,000)  (197,000)
Conversion of convertible promissory notes and
accrued interest into Series A‑1 Preferred Stock  935,519 407,300  —  —  —  —  407,300
Warrants underlying Series B Preferred Stock issuance  —  —  —  —  1,202,500  —  1,202,500
Series B Preferred Stock discount amortization  —  —     —  (16,400)  —  (16,400)
Exercised stock options  —  —  1,432  —  9,500  —  9,500
Stock compensation expense  —  —     —  160,000  —  160,000
Net loss  —  —     —  —  (886,900)  (886,900)
Balance at September 30, 2019  21,822,301 $9,134,700  2,863,525  —  11,802,200  (20,257,900)  679,000

See accompanying notes to the condensed consolidated financial statements
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KIROMIC BIOPHARMA, INC.
Condensed Consolidated Statements of Cash Flows

(Unaudited)

Nine Months Ended
September 30, 

    2020     2019
Cash flows from operating activities:       
Net loss $ (15,635,300) $ (1,558,200)
Adjustments to reconcile net loss to net cash used for operating activities:       

Depreciation  118,900  63,700
Stock compensation expense  11,580,000  369,000
Non-cash interest  —  20,500

Changes in operating assets and liabilities:       
Unbilled receivables from granting agency  —  5,000
Inventories  —  (5,900)
Prepaid expenses and other current assets  (149,800)  34,800
Accounts payable  398,300  226,100
Accrued expenses and other current liabilities  130,700  (138,900)
Deferred rent  —  (19,000)
Convertible promissory notes derivative liability  —  2,000

Net cash used for operating activities  (3,557,200)  (1,000,900)
Cash flows from investing activities:       

Purchases of property and equipment  (1,013,100)  (26,500)
Net cash used for investing activities  (1,013,100)  (26,500)

Cash flows from financing activities:       
Proceeds from sale of convertible promissory notes  —  250,000
Exercise of stock options  —  9,500
Proceeds from warrant exercise  4,900  —
Proceeds from loan payable  115,600  —
Loan repayments  (10,000)    
Proceeds from Series B Preferred Stock issuance  3,000,000  1,571,400

Net cash provided by financing activities  3,110,500  1,830,900
Net change in cash and cash equivalents  (1,459,800)  803,500
Cash and cash equivalents:     
Beginning of year  1,929,100  384,300
End of period $ 469,300 $ 1,187,800

Supplemental disclosures of non-cash investing and financing activities:       
Accruals for property and equipment $ 130,200 $ 74,700
Conversion of accounts payable into convertible promissory notes $ — $ 134,800
Conversion of convertible promissory notes and accrued interest into Series A‑1
Preferred Stock  — $ 407,300
Accruals for deferred initial public offering costs $ 813,000 $ —
Warrants underlying Series B Preferred Stock issuance $ 2,668,300 $ —

See accompanying notes to the condensed consolidated financial statements
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KIROMIC BIOPHARMA, INC.
Notes to Condensed Consolidated Financial Statements

(Unaudited)

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 therapy applications
through its robust product pipeline, which are in the pre initial new drug 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 condensed 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 $3,557,200 for the nine months ended September 30,
2020, and an accumulated deficit of $38,062,900 as of September 30, 2020. Although the Company completed its initial
public offering on October 15, 2020 and received net proceeds of $12,372,700, the Company does not have sufficient cash
on hand or available liquidity to meet its obligations through the 12 months following the date the condensed 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 first half of 2021 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 condensed 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.

NIH Grant—In August 2018, the National Institute of Health ("the 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. The Company did not complete Phase I by August 2019,
but was granted an extension to complete Phase I by the NIH through August 2021. Starting after Phase 1 completion in
2021, 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.
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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 GAAP. 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.

On December 17, 2019, the Company completed a 1-for-10 reverse stock split of its outstanding common stock. On
June 17, 2020, the Company completed a 1-for-3.494 reverse stock split of its outstanding common stock. 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.

Cash and Cash Equivalents—As of September 30, 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 and nine months ended September 30, 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.
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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 condensed 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 September 30, 2020 and December 31, 2019, no such adjustments have
been recorded.

Deferred Initial Public Offering Costs—In the nine months ended September 30, 2020, the Company began incurring
costs in connection with the filing of a Registration Statement on Form S-1/A for an initial public offering, which are
deferred in other current assets in accordance with ASC 505-10-25 in the condensed consolidated balance sheets. Initial
public offering costs consist of legal, accounting, and other costs directly related to the Company’s efforts to raise capital.
As of September 30, 2020, $933,100 of deferred costs related to the initial public offering were classified as other current
assets on the condensed consolidated balance sheets.

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:

Asset Description     Estimated Lives
Laboratory Equipment  3 - 8
Leasehold Improvements  1 - 7
Office Furniture, Fixtures, and Equipment  5
Software  3 - 5

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 $10,200
and $20,000 for the nine months ended September 30, 2020 and 2019, respectively.
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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 condensed 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 condensed 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 condensed 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, 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 condensed consolidated statements of
operations. No such interest or penalties were recognized during the three and nine months ended September 30, 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 in connection with
preclinical studies and contract manufacturing organizations 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 September 30, 2020 and 2019, the Company recognized
$142,400 and $51,600, respectively, as reductions to research and development expense within the condensed consolidated
statements of operations pursuant to its grant from the NIH. During the nine months ended September 30, 2020 and 2019,
the Company recognized $142,400 and $239,900, respectively, as reductions to research and development expense within
the condensed 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 ("the Next Financing Close"). The embedded
derivative liability is initially recorded at fair value, with gains and losses arising from changes in fair value
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recognized in interest expense in the condensed 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 7.

Upon repurchase of convertible promissory notes, ASC 470, Debt with conversion and other options, 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 condensed 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 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 nine months ended September 30, 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
Preferred Stock as of September 30, 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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Rollforward of Level 3 Liabilities Measured at Fair Value on a Non-Recurring Basis:

    September 30,     December 31, 
2020 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 $ — $ —

Nonvested Stock Options and Restricted Stock Units—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 for stock options include annual, and monthly. Annual vesting conditions are for four
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.

The vesting conditions for restricted stock units include cliff vesting conditions. Certain restricted stock units vest with a
range of 6 to 12 months following the expiration of employee lock-up agreements. Certain restricted stock units vest based
on the later of achievement of key milestones or the expiration of employee lock-up agreements. When nonvested
restricted stock units 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 cliff vesting or 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.

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.
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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;

● 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
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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.

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 October 16, 2019, the FASB
changed the effective date of this standard applicable to the Company as an emerging growth company 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.

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
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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 year ended December 31, 2019.

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, convertible Series A-1 Preferred Stock, and the convertible Series B 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:

Three Months Ended Nine Months Ended
September 30, September 30, 

    2020     2019     2020     2019
Net loss $ (2,415,700) $ (886,900) $ (15,635,300) $ (1,558,200)
Less: Series B Preferred Stock discount amortization  —  (16,400)  (692,700)  (16,400)
Net loss attributable to common shareholders, basic and
diluted $ (2,415,700) $ (903,300) $ (16,328,000) $ (1,574,600)
Weighted average common shares outstanding, basic and
diluted  3,719,132  2,862,523  3,719,132  2,862,523
Net loss per common share, basic and diluted $ (0.65) $ (0.32) $ (4.39) $ (0.55)

For the nine months ended September 30, 2020 and 2019, potentially dilutive securities excluded from the computations of
diluted weighted-average common shares outstanding were (in shares):

    September 30,     September 30, 
2020 2019

Options to purchase  1,484  149,309
Restricted Stock Units 36,368 —
Series A‑1 Preferred Stock  624,594  602,426
Series B Preferred Stock  452,378  70,622

Total  1,114,824  822,357

4. PROPERTY AND EQUIPMENT

Property and equipment consisted of the following at September 30, 2020 and December 31, 2019:

    September 30,     December 31, 
2020 2019

Equipment $ 736,000 $ 488,800
Leasehold improvements  1,126,600  302,700
Office furniture, fixtures, and equipment  16,600  16,600
Software  151,700  141,500
Construction in progress  62,000  —

 2,092,900  949,600
Less: Accumulated depreciation  (480,600)  (361,700)

Total $ 1,612,300 $ 587,900

Depreciation expense was $50,400 and $20,700 for the three months ended September 30, 2020 and 2019, respectively,
and $118,900 and $63,700 for the nine months ended September 30, 2020 and 2019, respectively. Depreciation expense is
allocated between research and development and general and administrative operating expenses on the condensed
consolidated statements of operations.
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5. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following at September 30, 2020 and December 31, 2019:

    September 30,     December 31, 
2020 2019

Accrued consulting and outside services $ 435,900 $ 221,300
Accrued compensation  37,100  —

Total $ 473,000 $ 221,300

6. CURRENT LOAN PAYABLE

On May 1, 2020, the Company received a loan in the principal amount of $115,600 (the “SBA Loan”) under the Paycheck
Protection Program (“PPP”), which was established under the recently enacted Coronavirus Aid, Relief, and Economic
Security Act (the “CARES Act”) administered by the U.S. Small Business Administration (the “SBA”). The intent and
purpose of the PPP is to support companies, during the COVID-19 pandemic, by providing funds for certain specified
business expenses, with a focus on payroll. As a qualifying business as defined by the SBA, the Company is using the
proceeds from this loan to primarily help maintain its payroll. The term of the SBA Loan promissory note (“the Note”) is
two years, though it may be payable sooner in connection with an event of default under the Note. The SBA Loan carries a
fixed interest rate of one percent per year, with the first payment due seven months from the date of initial cash receipt.
Under the CARES Act and the PPP, certain amounts of loans made under the PPP may be forgiven if the recipients use the
loan proceeds for eligible purposes, including payroll costs and certain rent or utility costs, and meet other requirements
regarding, among other things, the maintenance of employment and compensation levels. The Company intends to use the
SBA Loan for qualifying expenses and to apply for forgiveness of the SBA Loan in accordance with the terms of the
CARES Act.

The Note provides for customary events of default, including, among others, those relating to failure to make payment,
bankruptcy, materially false or misleading representations to the SBA, and adverse changes in the Company’s financial
condition or business operations that may materially affect its ability to pay the SBA Loan.

As the legal form of the Note is a debt obligation, the Company accounts for it as debt under ASC 470, Debt, and recorded
$105,600 during the nine months ended September 30, 2020 in the condensed consolidated balance sheet. During the
nine months ended September 30, 2020, the Company received initial proceeds of $115,600 and made a repayment of
$10,000 on the SBA Loan, bringing the balance to $105,600 as of September 30, 2020. The Company accrues interest over
the term of the loan and does not impute additional interest at a market rate because the guidance on imputing interest in
ASC 835-30, Interest, excludes transactions where interest rates are prescribed by a government agency. If any amount of
the loan is ultimately forgiven, income from the extinguishment of debt would be recognized as a gain on loan
extinguishment in the condensed consolidated statement of operations.

7. 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 maturities were 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 nine months ended September 30, 2019. The net present value of the conversion discount
related embedded derivative was measured using a discount rate of 25% in the nine months ended
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September 30, 2019. There have been no convertible promissory note issuances in the nine months ended September 30,
2020. Below is a table that outlines the initial value of issuances and the bifurcated embedded derivative liability during the
nine months ended September 30, 2020 and 2019:

    September 30,     September 30, 
2020 2019

Convertible promissory notes- issuances $ — $ 250,000
Conversion of accounts payable into convertible promissory notes  —  134,800
Total issuances and conversions into convertible promissory notes  —  384,800

Embedded derivative liability       
  Initial fair value upon issuance of convertible promissory notes  —  21,000
  Realized and unrealized gains and losses  —  2,000
  Converted embedded derivative liability into Series A‑1 Preferred Stock  —  (23,000)
Embedded derivative liability balance at September 30 $ — $ —

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 9 for further details.
No additional convertible promissory notes were issued for the nine months ended September 30, 2020 following the
conversion on August 15, 2019.

8. 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 September 30, 2020, future minimum commitments under facility lease agreements were as follows:

    Amount
2020 $ 64,100
2021  85,400

Total $ 149,500

Rent expense for the facility lease agreements was $194,800 and $91,300 during the nine months ended September 30,
2020 and 2019, respectively, and $67,700 and $33,300 during the three months ended September 30, 2020 and 2019,
respectively. Rent expense is included as an allocation between research and development and general and administrative
expense in the condensed 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 September 30, 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, results of
operations and cash flows.
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9. STOCKHOLDERS’ EQUITY (DEFICIT)

On December 16, 2019, the Company amended and restated its certificate of incorporation to, among other things, (i)
complete a 1-for-10 reverse split of the Company’s outstanding shares of common stock; (ii) increase the Company’s
authorized Preferred Stock to 60,000,000 shares and (iii) change the par value of the Preferred Stock from $0.01 to $0.0001
per share.

On June 17, 2020, the Company filed an amendment to its amended and restated certificate of incorporation to complete a
1-for-3.494 reverse split of the Company’s outstanding shares common stock.

Accordingly, unless otherwise noted, all share and per share information has been restated to retroactively show the effect
of these stock splits.

As of September 30, 2020, the Company was authorized to issue 300,000,000 shares of common stock and 60,000,000
shares of Preferred Stock, of which 24,000,000 shares were designated as Series A-1 Preferred Stock and 16,500,000
shares were designated as Series B Preferred Stock.

As of December 31, 2019, the Company was authorized to issue 300,000,000 shares of common stock and 60,000,000
shares of Preferred Stock, of which 24,000,000 shares were designated as Series A-1 Preferred Stock and 14,130,435
shares were 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 $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 nine months ended September 30, 2020 or 2019.

The Company authorized shares of 300,000,000 as of September 30, 2020 and December 31, 2019. 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. There are 0 and 839,952 warrants outstanding as of September 30, 2020
and December 31, 2019, respectively.

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 Company’s Chief Financial Officer and Chief Operating Officer ("the CFO and COO") and Chief Strategy and
Innovation Officer ("the CSO"), respectively. The shares were issued in exchange for services rendered and no cash
considerations. These issuances resulted in $9,432,000 in stock compensation expenses.

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 (“the 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. 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.

There were 142,141 shares and 258,813 shares available for issuance as of September 30, 2020 and December 31, 2019,
respectively.

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
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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 the 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, as amended, 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. Proceeds of $1,571,400 were received as of September 30,
2020, with the remaining balance received as of October 31, 2019. 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 filing of the amended and restated certificate of incorporation on December 16, 2019, 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 is initially equal to the Series B Preferred Stock original issuance 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 would have been 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 its certificate
of incorporation on December 16, 2019, the special redemption right provision was eliminated.
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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.

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 and nine months ended September 30:

    2020     2019
Series B Preferred Stock       
Balance at January 1, $ 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  —

Balance at March 31 $ 2,007,000 $ —
  Series B Preferred Stock discount amortization  324,300  —
Balance at June 30 $ 2,331,300 $ —

Series B Preferred Stock proceeds  —  1,571,400
Series B Preferred Stock discount  —  (1,202,600)
Series B Preferred Stock discount amortization  —  16,400

Balance at September 30 $ 2,331,300 $ 385,200

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 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, as amended, 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 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
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$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
September 30, 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 were equity classified and the fair value of $5,208,700 is reflected as additional paid-in capital. 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. There are no warrants outstanding as of September 30, 2020.

The Black-Scholes option-pricing model was used to estimate the fair value of the warrants with the following weighted-
average assumptions for the nine months ended September 30, 2020 and 2019:

    September 30,     September 30,  
2020 2019  

Risk-free interest rate  1.54% - 1.88 %  1.81% - 1.84 %
Expected volatility  71.95% - 72.71 %  72.18% - 72.20‑ %
Expected life (years)  10.00  10.00
Expected dividend yield  0 %  0 %

10. STOCK-BASED COMPENSATION

2017 Stock Incentive Plan— Stock Options

The Black-Scholes option-pricing model was used to estimate the fair value of stock options with the following weighted-
average assumptions for the nine months ended September 30:

    2020     2019  
Risk-free interest rate  0.15% - 2.92 %  1.61% - 2.92 %
Expected volatility  72.29% - 82.52 %  72.29% - 78.16 %
Expected life (years)  4.93 – 6.07  4.93 – 6.01
Expected dividend yield  0 %  0 %
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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 September 30 under the Plan:

2020 2019
        Weighted         Weighted

Average Average
Exercise Exercise

Shares Price Shares Price
Options outstanding at beginning of year  598,083 $ 11.11  520,517 $ 8.64

Granted  86,536  17.95  209,505  17.47
Exercised  —  —  (1,432)  6.64
Cancelled and forfeited  (66,109)  15.06  (94,318)  11.40

Balance at September 30  618,510 $ 11.58  634,272 $ 11.15
Options exercisable at September 30:  390,075 $ 8.51  389,584 $ 7.82
Weighted average grant date fair value for options granted during
the year:    $ 17.43    $ 11.28

The following table summarizes additional information about stock options outstanding and exercisable at September 30,
2020 and 2019 under the Plan:

Options Outstanding Options Exercisable
Weighted
Average Weighted Weighted

Remaining Average Aggregate Average Aggregate
As of Options Contractual Exercise Intrinsic Options Exercise Intrinsic

September 30,     Outstanding    Life     Price     Value     Exercisable    Price     Value
2019  634,272  7.97 $ 11.15 $ 4,009,000  389,584 $ 7.82 $ 3,761,100
2020  618,510  7.79 $ 11.58 $ 1,787,200  390,075 $ 8.51 $ 1,521,400

Total stock compensation expense recognized from stock-based compensation awards classified as stock options were
recognized in the condensed consolidated statements of operations for the three and nine months ended September 30,
2020 and 2019 as follows:

Three Months Ended Nine Months Ended
September 30, September 30, 

    2020     2019     2020     2019
Research and development $ 169,000 $ 43,000 $ 980,000 $ 85,000
General and administrative  160,000  62,000  248,000  124,000
Total $ 329,000 $ 105,000 $ 1,228,000 $ 209,000

On August 20, 2020, the board of directors canceled and terminated 15,792 stock options, granted during the quarter ended
June 30, 2020 to four non-employees. Thereafter, on August 20, 2020, the board of directors granted 21,112 stock options
to the same individuals with a grant date fair value of $12.41 per share. There were 3,959 stock option grants that were
considered vested on the grant date. The effects of the stock option modifications resulted in $71,600 of stock
compensation expense allocable to general and administrative for the three months ended September 30, 2020. Included in
that amount were $19,700 of incremental compensation costs resulting from the modifications for the three months ended
September 30, 2020.
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As of September 30, 2020, total unrecognized stock compensation expense is $2,088,400, related to unvested stock options
to be recognized over the remaining weighted-average vesting period of 2.72 years.

2017 Stock Incentive Plan—Restricted Stock Units

In January 2017, the Company’s board of directors approved the adoption of the Plan. The Plan permits the Company to
grant up to 1,708,615 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. Restricted stock units (“RSUs”) vest over a specified amount of time or when certain
performance metrics are achieved by the Company.

The fair value of the common shares underlying the RSUs has historically been determined by the board of directors, with
input from management. As 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 RSUs 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 RSUs outstanding at September 30 under the Plan:

2020
        Weighted Average

Grant Date
Fair Value

Shares Per Share
Nonvested RSUs at beginning of year  — $ —

Granted  1,655,579  15.23
Vested  —  —
Cancelled and forfeited  (709,334)  19.00

Nonvested RSUs at September 30  946,245 $ 12.41

During the nine months ended September 30, 2020, 1,655,579 RSUs were granted and 709,334 RSUs were cancelled.
During the nine months ended September 30, 2020, no RSUs vested. No RSUs were granted or vested in the nine months
ended September 30, 2019.

On August 20, 2020, the board of directors canceled and terminated 709,334 RSUs, granted during the quarter ended
June 30, 2020. The cancelled RSUs were originally granted to five individuals with a grant date fair value of $19.00 per
share. Thereafter, on August 20, 2020, the board of directors granted 946,245 RSUs to the same individuals with a grant
date fair value of $12.41 per share. None of the stock option and RSU grants were considered vested on the grant date. The
RSU grants were modified for three employees and two non-employees. The effects of the RSU modifications resulted in
$299,000 and $621,000 of stock compensation expense allocable to research and development and general and
administrative, respectively, during the three months ended September 30, 2020. Included in those amounts were
incremental compensation costs of $65,600 and $141,200 of stock compensation expense allocable to research and
development and general and administrative, respectively, during the three months ended September 30, 2020.

11. INCOME TAXES

The Company’s effective tax rate from continuing operations was 0% for the three and nine months ended September 30,
2020 and 2019. The Company recorded no income tax provision for the three and nine months ended September 30, 2020
and 2019.

The provision for income taxes during the interim reporting periods is calculated by applying an estimate of the annual
effective tax rate for the full fiscal year to "ordinary" income or loss for the reporting 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



Table of Contents

26

the pre-tax income and the jurisdictions to which it relates, changes in tax laws, business reorganizations and settlements
with taxing authorities.

The income tax rates vary from the US federal statutory rate of 21% primarily due to the full valuation allowance on the
Company’s deferred tax assets. The Company has recorded the full valuation allowance based on an evaluation of both
positive and negative evidence, including latest forecasts and cumulative losses in recent years. The Company has
concluded that it was more likely than not that none of its deferred tax assets would be realized.

On March 27, 2020, in response to the COVID-19 pandemic, the president of the United States signed the CARES Act.
The Company does not expect there to be any significant benefit to its income tax provision as a result of the CARES Act,
and the Company continues to monitor for any potential tax legislation related to the COVID-19 pandemic.

12. RELATED PARTY TRANSACTIONS

Through September 30, 2020, the Company maintained two separate consulting agreements with the Company’s CSO and
the Company’s 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 $579,700 and $135,900 in the nine months ended September 30,
2020 and 2019, respectively. In addition, the Company issued the CSO 320,000 shares of common stock on June 19, 2020
in exchange for services rendered and no cash considerations. See Note 9.

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 plus discretionary bonuses approved by management. The consulting fees paid to the CFO and COO
totaled $140,000 and $23,800 in the nine months ended September 30, 2020 and 2019, respectively. In addition, the
Company issued the CFO and COO 402,000 shares of common stock on June 19, 2020 in exchange for services rendered
and no cash considerations. See Note 9.

On June 8, 2020, the Company issued the Chief Medical Officer and another employee 3,106 and 430 shares of common
stock, respectively. The shares were issued in exchange for services rendered and no cash considerations. See Note 9.

13. SUBSEQUENT EVENTS

Initial Public Offering and Preferred Stock Conversion

On October 15, 2020, the Company received net proceeds of $12,372,700 its initial public offering (“the IPO”), after
deducting underwriting discounts and commissions of $1,275,000 and other offering expenses of $1,352,300 incurred. The
Company issued and sold 1,250,000 shares of common stock in the IPO at a price of $12.00 per share. In connection with
the IPO, all shares of the Company’s Series A-1 Preferred Stock and Series B Preferred Stock were converted into 624,594
and 469,136 shares of common stock, respectively.
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Lease Facility Renewal

On November 19, 2020, the Company’s board of directors approved the lease renewal of its premises in Houston, Texas.
Once the current lease expires in May, 2021, the renewed lease agreement will commence under an operating lease
agreement that is noncancelable from commencement until May 1, 2024. The Company has the option to cancel the lease
thereafter until the agreement expires on May 1, 2026. The termination date is effective after 90 days notice of
cancellation.

If the Company exercises the cancellation option, the Company must also pay the lessor a termination payment equal to
three months of base rent.

The future minimum commitments under the renewed facility lease agreement will be as follows:

    Amount
2021 $ 179,800
2022 269,700
2023 274,200
2024 230,400

Total $ 954,100
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The following management’s discussion and analysis of financial condition and results of operations provides information
that management believes is relevant to an assessment and understanding of our plans and financial condition. The
following financial information is derived from our financial statements and should be read in conjunction with such
financial statements and notes thereto set forth elsewhere herein.

Overview

Kiromic BioPharma, Inc. (together with its subsidiary, “we,” “us,” “our” or the “Company”) is 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 chimeric antigen receptor (“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-initial new drug (“IND”) stages of the US Food and Drug
Administration (the “FDA”) clinical trial process. We are currently going through the IND validation process and we
expect that IND enabling trials will commence in the fourth quarter 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 and our clinical trials, all of which are uncertain and cannot be
predicted. As of the date of this report, 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
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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.

As of June 26, 2020, management evaluated substantial doubt regarding 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 was 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 raised substantial doubt as to the
Company's ability to continue as a going concern, and that substantial doubt was not alleviated as of June 26, 2020.

After considering the Form 10-Q filing date of November 30, 2020, management extended its consideration of the going
concern assumption through November 30, 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, and that substantial doubt has
not been alleviated.

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

We qualify as an "emerging growth company" under the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”).
As a result, we are 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, for complying with
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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 Securities Exchange Act of 1934, as amended (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. However, none of
those agreements have been executed as of the issuance date of this report.

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 contract research organizations 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, 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 and Isomesothelin product candidates and
continue to discover and develop additional product candidates.

We cannot determine with certainty the duration and costs of future clinical trials of our Isomesothelin product candidates,
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
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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 Isomesothelin product candidates and 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 Isomesothelin product candidates, 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. 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 September 30, 2020 and 2019

The following table sets forth key components of our results of operations for the three and nine months ended September
30, 2020 and 2019.

Three Months Ended  
September 30, Increase (Decrease)  

    2020     2019     $     %  
Operating expenses:             

Research and development $  1,225,700 $  272,100 $  953,600   350.46 %
General and administrative   1,190,000   607,400   582,600   95.92 %

Total operating expenses   2,415,700   879,500   1,536,200   174.67 %
Loss from operations   (2,415,700)   (879,500)   1,536,200   174.67 %
Other expense             

Interest expense   —   (7,400)   (7,400)  (100.00)%
Total other expense   —   (7,400)   (7,400)  (100.00)%
Net loss $ (2,415,700) $ (886,900) $ 1,528,800   172.38 %

Research and development expenses. Our research and development expenses increased by $953,600, or 350.46%, to
$1,225,700 for the three months ended September 30, 2020 from $272,100 for the three months ended September 30, 2019.
The following table summarizes our research and development expenses by product candidate or development program:

Three Months Ended  
September 30, Increase (Decrease)  

    2020     2019     $     %  
Direct research and development expenses by product candidate:            

AIDT-1 development costs $  — $  26,200 $  (26,200)  (100.00)%
Isomesothelin development costs   13,500   —   13,500  100.00 %

Platform development, early-stage research and unallocated
expenses:            

Employee-related costs   813,300   144,500   668,800  462.84 %
Laboratory supplies and services   252,000   28,200   223,800  793.62 %
Outsourced research and development (net of reimbursements)   (11,300)   48,400   (59,700)  (123.35)%
Laboratory equipment and maintenance   22,300   1,100   21,200  1,927.27 %
Facility-related costs   104,600   23,600   81,000  343.22 %
Other research and development costs   31,300   100   31,200 n/m

Total research and development expenses $ 1,225,700 $ 272,100 $ 953,600  350.46 %

As illustrated above, the increase in research and development expenses resulted from (i) a $668,800 increase in employee
related costs, which primarily included a $314,500 increase in wages, benefits and payroll taxes and a $342,000 increase in
stock compensation expenses attributable to research and development employees; (ii) a $223,800 increase in laboratory
supplies in services, which primarily included a $197,500 increase in spending on disposables and consumables for in-vitro
testing and validation of pipeline candidates, with the remaining balance driven by supplies spending; (iii) a $81,000
increase in facility-related costs, primarily driven by a $46,800 increase in allocated rent net of granting agency
reimbursements, and a $29,900 increase in allocated depreciation expenses with the remaining amount attributed to repairs,
maintenance, and utilities; (iv) a $31,200 increase in other research and development costs, which were driven by
intellectual property legal expenses and intellectual property filings; (v) a $21,200 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 increases were offset by a $59,700 decrease in outsourced research and development costs, which primarily included
a $118,000 in cost reductions from grant reimbursements, offset by an increase in for research studies and other
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consulting fees of $55,300. The remaining offsetting variance is driven by stock compensation expenses attributable to
non-employees.

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

1. Augmented our research and development team: In the three months ended September 30, 2020 and 2019, our
average headcount increased to 8.5 employees from 1.5 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. In-vitro experimentation costs: $197,500 in disposable and consumable spending during the three months ended
September 30, 2020 for validation experiments and other services related to our Isomesothelin product candidates,
ABBIE, and Gamma Delta T-Cell Expansion.

The cost increases were also partially due to the difference in grant reimbursements in the three months ended
September 30, 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. The Company did not complete Phase I by August 2019, but was granted
an extension to complete Phase I by the NIH through August 2021. Starting after Phase 1 completion in 2021, 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 September 30, 2020 and 2019, we recognized $142,400 and
$51,600, 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 $582,600, or 95.92%, to
$1,190,000 for the three months ended September 30, 2020 from $607,400 for the three months ended September 30, 2019.

During the three months ended September 30, 2020 and 2019, the increase primarily resulted from an increase in stock
compensation expenses of $744,000 and wages and salaries of $104,000. These increases were offset by reductions to
corporate finance and development expenses of $229,800, travel of $22,300, and $19,600 in professional services costs.

Employee related expenses were impacted by increases to headcount, employee salary rates, and equity grant
modifications. During the three months ended September 30, 2020 and 2019, the headcount for employees allocated to
general and administrative purposes increased to four employees from three employees, respectively. In addition, the Chief
Executive Officer's salary increased to an annual rate of $504,000 from $280,000 as of September 30, 2020 and 2019,
respectively.

The increase in stock compensation expense was primarily driven by stock option grant modification allocated to general
and administrative expense increased stock compensation expense by $692,600. The decrease in corporate finance and
development expenses are driven by reduced consulting fees owed to our Chief Scientific and Innovation Officer and Chief
Financial Officer during the three months ended September 30, 2020 compared to the same period in the prior year. The
decrease in professional service costs were primarily driven by reduced legal, and accounting costs.

Interest expense.     Interest expense decreased by $7,400, to $0 for the three months ended September 30, 2020 from
$7,400 for the three months ended September 30, 2019. The decrease is driven by the variance in the balance of convertible
promissory notes during the three months ended September 30, 2020 and 2019.
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Total interest expense accrued on the notes in the three months ended September 30, 2019 totaled $7,400. 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.

Net loss.    As a result of the cumulative effect of the factors described above, our net loss increased to $2,415,700 during
the three months ended September 30, 2020 compared to $886,900 during the three months ended September 30, 2019.

Comparison of the Nine Months Ended September 30, 2020 and 2019

Nine Months Ended  
September 30, Increase (Decrease)  

    2020     2019     $     %  
Operating expenses:            

Research and development $  3,526,100 $  601,500 $  2,924,600  486.22 %
General and administrative   12,109,200   934,300   11,174,900  1,196.07 %

Total operating expenses   15,635,300   1,535,800   14,099,500  918.06 %
Loss from operations   (15,635,300)   (1,535,800)   14,099,500  918.06 %
Other expense            

Interest expense   —   (22,400)   (22,400)  (100.00)%
Total other expense   —   (22,400)   (22,400)  (100.00)%
Net loss $ (15,635,300) $ (1,558,200) $ 14,077,100  903.42 %

Research and development expenses. Our research and development expenses increased by $2,924,600, or 486.22%, to
$3,526,100 for the nine months ended September 30, 2020 from $601,500 for the nine months ended September 30, 2019.
The following table summarizes our research and development expenses by product candidate or development program:

Nine Months Ended  
September 30, Increase (Decrease)  

    2020     2019     $     %  
Direct research and development expenses by product candidate:            

AIDT-1 development costs $  3,000 $  46,300 $  (43,300)  (93.52)%
Isomesothelin development costs   59,000   —   59,000  100.00 %

Platform development, early-stage research and unallocated
expenses:        

Employee-related costs   1,940,400   208,200   1,732,200  831.99 %
Laboratory supplies and services   385,800   73,400   312,400  425.61 %
Outsourced research and development   653,000   190,900   462,100  242.06 %
Laboratory equipment and maintenance   49,600   1,100   48,500  4,409.09 %
Facility-related costs   282,500   81,200   201,300  247.91 %
Other research and development costs   152,800   400   152,400 n/m

Total research and development expenses $ 3,526,100 $ 601,500 $ 2,924,600  486.22 %

As illustrated above, the increase in research and development expenses resulted from (i) a $1,732,200 increase in
employee related costs, which primarily included a $904,400 increase in wages, benefits and payroll taxes and a $801,400
increase in stock compensation expenses attributable to research and development employees; (ii) a $462,100 increase in
outsourced research and development costs, which primarily included a $165,800 increase in research studies and other
consulting fees along with a $310,000 increase in stock compensation expenses attributable to non-employees; (iii) a
$312,400 increase in laboratory supplies in services, which primarily included a $301,000 increase in spending on
disposables and consumables for in-vitro testing and validation of pipeline candidates, with the remaining balance driven
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by supplies spending; (iv) a $201,300 increase in facility-related costs, primarily driven by a $142,200 increase in allocated
rent net of granting agency reimbursements, and a $56,100 increase in allocated depreciation expenses with the remaining
amount attributed to repairs, maintenance, and utilities; (v) a $152,400 increase in other research and development costs,
which were driven by intellectual property legal expenses and intellectual property filings; (vi) a $48,500 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.

1. Augmented our research and development team: In the nine months ended September 30, 2020 and 2019, our
average headcount increased to 7 employees from 1.5 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. Intellectual property augmentation: Longwood University (“Longwood”), 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 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. We also filed two utility patent applications and four provisional patent applications to protect intellectual
property associated with our other value drivers.

The cost increases were also partially due to the difference in grant reimbursements in the nine months ended
September 30, 2020 and 2019. In August 2018, the 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. The Company did not complete Phase I by August 2019, but was granted an extension to complete Phase I by
the NIH through August 2021. Starting after Phase 1 completion in 2021, 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 nine months ended September 30, 2020 and 2019, we recognized $142,400 and $239,900, 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 $11,174,900, or 1,196.07%,
to $12,109,200 for the nine months ended September 30, 2020 from $934,300 for the nine months ended September 30,
2019.

During the nine months ended September 30, 2020 and 2019, the increase primarily resulted from an increase in stock
compensation expenses of $10,099,600, an increase in corporate finance and development expenses of $349,700, a
$337,100 increase in professional services costs, and $375,200 of increased employee related expenses.

The increase in stock compensation expense was primarily driven by common stock issuances of 725,536 shares to our
Chief Financial Officer, Chief Strategy and Innovation Officer, Chief Medical Officer, and another employee in exchange
for services rendered totaling $9,432,000. In addition, stock option grant modification allocated to general and
administrative expense increased stock compensation expense by $692,600. 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 service costs were primarily driven by increased legal, and accounting
expenses.
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Employee related expenses were impacted by increases to headcount and employee salary rates. During the nine months
ended September 30, 2020 and 2019, the headcount for employees allocated to general and administrative purposes
increased to four employees from three employees, respectively. In addition, the Chief Executive Officer's salary increased
to an annual rate of $504,000 from $280,000 as of September 30, 2020 and 2019, respectively.

Interest expense.    Interest expense decreased by $22,400, to $0 for the nine months ended September 30, 2020 from
$22,400 for the nine months ended September 30, 2019. The decrease is driven by the variance in the balance of
convertible promissory notes during the nine months ended September 30, 2020 and 2019.

During the nine months ended September 30, 2019, we issued an additional $250,000 convertible promissory notes. The
issued notes accrued interest at a rate of 17% per annum. Additionally, the Company settled an accounts payable with a
vendor by issuing a convertible promissory note in the amount of $134,800 which accrued interest at a rate of 6% per
annum. Total interest expense accrued on the notes in the nine months ended September 30, 2019 totaled $22,400. 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.

Net loss.    As a result of the cumulative effect of the factors described above, our net loss increased to $15,635,300 during
the nine months ended September 30, 2020 compared to $ $1,558,200 during the nine months ended September 30, 2019.

Liquidity and Capital Resources

As of September 30, 2020, we had cash and cash equivalents of $469,300. As of December 31, 2019 we had cash and cash
equivalents of $1,929,100. 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 the completion of an initial public offering on October 15, 2020, we
determined that our current levels of cash will not be sufficient to meet our anticipated cash needs for our operations
through November 30, 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
contract manufacturing organizations 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, additional hiring of scientific professionals,
hiring 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.
In consideration of our plans, substantial doubt cannot be alleviated with respect to our continued operations through
November 30, 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 November 30, 2021.
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Summary of Cash Flow

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

Nine Months Ended September 30, 
    2020     2019

Net cash used in operating activities $  (3,557,200) $  (1,000,900)
Net cash used in investing activities   (1,013,100)   (26,500)
Net cash provided by financing activities   3,110,500   1,830,900
Net increase (decrease) in cash and cash equivalents   (1,459,800)   803,500
Cash and cash equivalents at beginning of the period   1,929,100   384,300
Cash and cash equivalents at end of the period   469,300   1,187,800

Cash flows from operating activities

Net cash used in operating activities was $3,557,200 for the nine months ended September 30, 2020, as compared to
$1,000,900 for nine months ended September 30, 2019. In the nine months ended September 30, 2020, net loss of
$15,635,300 and outflows from prepaid expenses and other current assets in the amount of $149,800 were the cash
outflows drivers. These cash outflows were offset by stock compensation expenses from common stock issuances in the
amount of $9,432,000, stock compensation expenses from stock options and restricted stock units of $2,148,000, accounts
payable in the amount of $398,300, and accrued expenses in the amount of $130,700.

Net cash used in operating activities increased by a total of $2,556,300 period-over-period. The main driver for the increase
is the $14,077,100 increase in net loss offset by non-cash inflows from increased stock compensation expenses in the
amount of $11,211,000. 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 "Results of Operations" above for further details.

Cash flows from investing activities

Net cash used in investing activities was $1,013,100 for the nine months ended September 30, 2020, as compared to
$20,000 for the nine months ended September 30, 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 $986,600 in the nine months ended September 30, 2020 from
September 30, 2019. This was primarily driven by $986,400 in cash outflows from equipment and leasehold improvements
attributed to our Clean Room and Vivarium current good manufacturing practices facilities located in our Houston office.

Cash flows from financing activities

Net cash provided by financing activities was $3,110,500 during the nine months ended September 30, 2020 as compared
to $1,830,900 for the nine months ended September 30, 2019. For the nine months ended September 30, 2020, the net cash
provided by financing activities primarily consisted of proceeds from preferred stock issuance in the amount of $3,000,000
and proceeds from a loan payable of $105,600, net of repayments. During the nine months ended September 30, 2019, the
net cash provided by financing activities consisted of proceeds from the sale of convertible promissory notes in the amount
of $250,000, proceeds from the Series B Preferred Stock round of financing totaling $1,571,400, and stock option exercises
totaling $9,500.

Off-Balance Sheet Arrangements

We did not have any off-balance sheet arrangements for any of the periods presented.
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Critical Accounting Policies and Estimates

The preparation of financial statements in conformity with United States generally accepted accounting principles
(“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.

We account for financial instruments in accordance with Accounting Standards Codification (“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:
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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.

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, 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
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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.

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 nine 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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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 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.
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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.

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 (“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, 2022.
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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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.

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 year ended December 31, 2019.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.

Not applicable.

ITEM 4. CONTROLS AND PROCEDURES.

Our management, with the participation of our Chief Executive Officer and Chief Financial Officer (our principal
executive officer and principal financial officer, respectively), evaluated the effectiveness of our disclosure controls and
procedures as of September 30, 2020. The term “disclosure controls and procedures,” as defined in Rules 13a-15(e) and
15d-15(e) under the Exchange Act, means controls and other procedures of a company that are designed to ensure that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported, within the time periods specified in the SEC’s rules and forms. Disclosure
controls and procedures include, without limitation, controls and procedures designed to ensure that information required
to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and
communicated to the company’s management, including its principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure. Management recognizes that any controls and
procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving their objectives
and management necessarily applies its judgment in evaluating the cost-benefit relationship of possible controls and
procedures.

The closing of our initial public offering occurred on October 20, 2020. Consequently, as a newly reporting company under
the Exchange Act, we are not required to evaluate the effectiveness of our internal controls over financial reporting until
the end of the fiscal year after we file our first annual report on Form 10-K, which will occur on December 31, 2021.
However, in connection with the audit of our financial statements for the years ended December 31, 2019 and 2018, prior
to our initial public offering, we observed material weaknesses in our internal controls over financial reporting during those
periods because we did not have a formal process for period end financial closing and reporting, and also because we
historically had insufficient resources to conduct an effective monitoring and oversight function independent from our
operations. We believe we are addressing these weaknesses through measures including:

- implementation of additional internal control processes and procedures regarding the financial close and reporting
process, procure to pay process, and human resources and payroll process;

- ensuring the implementation of those internal controls processes allows for a proper segregation of duties; and

- the recruitment of a full time accounting and finance personnel, including, but not limited to, enhanced scrutiny
of accounting entries in the areas where we have observed material weaknesses in our internal controls over
financial reporting.

Our management intends to monitor these weaknesses and evaluate whether the remedial actions taken by the Company
have remediated these weaknesses when it completes its first evaluation of the Company’s internal controls over financial
reporting for the fiscal year ending December 31, 2021.
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PART II — OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.

From time to time in the future, we may become involved in litigation or other legal proceedings that arise in the ordinary 
course of business. We are not currently party to any legal proceedings, and we are not aware of any pending or threatened 
litigation against us that we believe could have a material adverse effect on our business, operating results or financial 
condition. In the event we are subject to a legal proceeding, it could have a material adverse impact on us because of 
litigation costs and diversion of management resources.  

ITEM 1A. RISK FACTORS.

Not applicable.

ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.

We have not sold any equity securities during three months ended September 30, 2020 that were not previously disclosed.

We did not repurchase any of shares of our common stock during the three months ended September 30, 2020.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.

None.

ITEM 4. MINE SAFETY DISCLOSURES.

Not applicable.

ITEM 5. OTHER INFORMATION.

We have no information to disclose that was required to be in a report on Form 8-K during the three months ended
September 30, 2020 but was not reported. There have been no material changes to the procedures by which security
holders may recommend nominees to our board of directors.

ITEM 6. EXHIBITS.

See Exhibit Index.
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EXHIBIT INDEX

Exhibit No. Description of Exhibit

3.1 Fourth Amended and Restated Certificate of Incorporation of Kiromic BioPharma, Inc. (incorporated
by reference to Exhibit 3.1 to the Current Report on Form 8-K filed on October 21, 2020)

3.2* Second Amended and Restated Bylaws of Kiromic BioPharma, Inc.

4.1* Form of Representative’s Warrant Agreement

31.1*  Certifications of Principal Executive Officer filed pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

31.2* Certifications of Principal Financial Officer filed pursuant to Section 302 of the Sarbanes-Oxley Act of
2002

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

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

101.INS*  Inline XBRL Instance Document

101.SCH*  Inline XBRL Taxonomy Extension Schema Document

101.CAL*  Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*  Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*  Inline XBRL Taxonomy Extension Label Linkbase Document

101.PRE*  Inline XBRL Taxonomy Extension Presentation Linkbase Document

104 Cover Page Interactive Data File – the cover page interactive data file does not appear in the Interactive
Data File because its XBRL tags are embedded within the Inline XBRL document

______________ 

*Filed herewith

https://www.sec.gov/Archives/edgar/data/1792581/000110465920116789/tm2033324d9_ex3-1.htm
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SIGNATURES

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

Date: November 30, 2020 KIROMIC BIOPHARMA, INC.

/s/ Maurizio Chiriva-Internati

Name: Maurizio Chiriva-Internati

Title: Chief Executive Officer

(Principal Executive Officer)

/s/ Tony Tontat

Name: Tony Tontat

Title: Chief Financial Officer

(Principal Financial and Accounting Officer)



1

Exhibit 3.2

KIROMIC BIOPHARMA, INC.

a Delaware Corporation
(the “Corporation”)

BYLAWS

As Adopted June 8, 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.
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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 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.
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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 (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
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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.
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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.
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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;

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

stockholders;
(b) Subject to Article I, Section 1.6, to preside at all meetings of the

(c) Subject to Article I, Section 1.3, to call special meetings of the
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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, Scott Dahlbeck, 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: June 8, 2020

/s/Scott Dahlbeck            .
Scott Dahlbeck, Secretary
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Exhibit 4.1
THE REGISTERED HOLDER OF THIS PURCHASE WARRANT BY ITS ACCEPTANCE HEREOF, AGREES
THAT IT WILL NOT SELL, TRANSFER OR ASSIGN THIS PURCHASE WARRANT EXCEPT AS HEREIN
PROVIDED AND THE REGISTERED HOLDER OF THIS PURCHASE WARRANT AGREES THAT IT WILL
NOT SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT FOR A
PERIOD OF ONE HUNDRED EIGHTY DAYS FOLLOWING THE DATE OF THE UNDERWRITING
AGREEMENT (DEFINED BELOW) TO ANYONE OTHER THAN (I) THINKEQUITY, A DIVISION OF
FORDHAM FINANCIAL MANAGEMENT, INC., OR AN UNDERWRITER OR A SELECTED DEALER IN
CONNECTION WITH THE OFFERING, OR (II) A BONA FIDE OFFICER OR PARTNER OF THINKEQUITY, A
DIVISION OF FORDHAM FINANCIAL MANAGEMENT, INC., OR OF ANY SUCH UNDERWRITER OR
SELECTED DEALER.

THIS PURCHASE WARRANT IS NOT EXERCISABLE PRIOR TO APRIL 13, 2021. VOID AFTER 5:00 P.M.,
EASTERN TIME, OCTOBER 15, 2025.

WARRANT TO PURCHASE COMMON STOCK

KIROMIC BIOPHARMA INC.

Warrant Shares: .                   .
Initial Exercise Date: April 13, 2021

THIS WARRANT TO PURCHASE COMMON STOCK (the “Warrant”) certifies that, for value received,
.                            . or his assigns (the “Holder”) is entitled, upon the terms and subject to the limitations on exercise
and the conditions hereinafter set forth, at any time on or after April 13, 2021 (the “Initial Exercise Date”) and, in
accordance with FINRA Rule 5110(f)(2)(G)(i), prior to at 5:00 p.m. (New York time) on the date (such date, the
“Termination Date”) that is five (5) years following the effective date of the offering , but not thereafter, to subscribe
for and purchase from Kiromic BioPharma, Inc., a Delaware corporation (the “Company”), up to .            . shares of
Common Stock, par value $0.001 per share, of the Company (the “Warrant Shares”), as subject to adjustment
hereunder. The purchase price of one share of Common Stock under this Warrant shall be equal to the Exercise Price,
as defined in Section 2(b).

Section 1. Definitions. In addition to the terms defined elsewhere in this Agreement, the following
terms have the meanings indicated in this Section 1:

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is
controlled by or is under common control with a Person, as such terms are used in and construed under Rule 405
under the Securities Act.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in
the United States or any day on which banking institutions in the State of New York are authorized or required by law
or other governmental action to close.

“Commission” means the United States Securities and Exchange Commission.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder.

“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated association,
joint venture, limited liability company, joint stock company, government (or an agency or subdivision thereof) or
other entity of any kind.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule
may be amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the
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Commission having substantially the same purpose and effect as such Rule.
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“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated
thereunder.

“Trading Day” means a day on which the New York Stock Exchange is open for trading.

“Trading Market” means any of the following markets or exchanges on which the Common Stock is listed or
quoted for trading on the date in question: the NYSE American, the Nasdaq Capital Market, the Nasdaq Global
Market, the Nasdaq Global Select Market, or the New York Stock Exchange (or any successors to any of the
foregoing).

“VWAP” means, for any date, the price determined by the first of the following clauses that applies: (a) if the
Common Stock then listed or quoted on a Trading Market, the daily volume weighted average price of the Common
Stock for such date (or the nearest preceding date) on the Trading Market on which the Common Stock is then listed or
quoted as reported by Bloomberg L.P. (based on a Trading Day from 9:30 a.m. (New York City time) to 4:02 p.m.
(New York City time)), (b) if OTCQB or OTCQX is not a Trading Market, the volume weighted average price of a
share of Common Stock for such date (or the nearest preceding date) on the OTCQB or OTCQX as applicable, (c) if
Common Stock is not then listed or quoted for trading on the OTCQB or OTCQX and if prices for Common Stock are
then reported in the “Pink Sheets” published by OTC Markets Group, Inc. (or a similar organization or agency
succeeding to its functions of reporting prices), the most recent bid price per share of Common Stock so reported, or
(d) in all other cases, the fair market value of the Common Stock as determined by an independent appraiser selected in
good faith by the Holder and reasonably acceptable to the Company, the fees and expenses of which shall be paid by
the Company.

Section 2. Exercise.

a. Exercise of the purchase rights represented by this Warrant may be made, in whole or in
part, at any time or times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the
Company (or such other office or agency of the Company as it may designate by notice in writing to the registered
Holder at the address of the Holder appearing on the books of the Company) of a duly executed facsimile copy (or e-
mail attachment) of the Notice of Exercise Form annexed hereto. Within two (2) Trading Days following the date of
exercise as aforesaid, the Holder shall deliver the aggregate Exercise Price for the shares specified in the applicable
Notice of Exercise by wire transfer or cashier’s check drawn on a United States bank unless the cashless exercise
procedure specified in Section 2(c) below is specified in the applicable Notice of Exercise. No ink-original Notice of
Exercise shall be required, nor shall any medallion guarantee (or other type of guarantee or notarization) of any Notice
of Exercise form be required. Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant Shares available
hereunder and the Warrant has been exercised in full, in which case, the Holder shall surrender this Warrant to the
Company for cancellation within five (5) Trading Days of the date the final Notice of Exercise is delivered to the
Company. Partial exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares
available hereunder shall have the effect of lowering the outstanding number of Warrant Shares purchasable hereunder
in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the Company shall
maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company
shall deliver any objection to any Notice of Exercise Form within three (3) Business Days of receipt of such notice.
The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the
provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number
of Warrant Shares available for purchase hereunder at any given time may be less than the amount stated on
the face hereof.

b. Exercise Price. The exercise price per share of the Common Stock under this Warrant
shall be $15.00, subject to adjustment hereunder (the “Exercise Price”).

c. Cashless Exercise. If at any time on or after the Initial Exercise Date, there is no effective
registration statement registering, or the prospectus contained therein is not available for the issuance of the Warrant
Shares to the Holder, then this Warrant may also be exercised, in whole or in part, at such time by means of a
“cashless exercise” in which the Holder shall be entitled to receive the number of Warrant Shares equal to the quotient
obtained by dividing [(A-B) (X)] by (A), where:
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(A) = the VWAP on the Trading Day immediately preceding the date on which Holder elects to
exercise this Warrant by means of a “cashless exercise,” as set forth in the applicable Notice of
Exercise;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this Warrant in
accordance with the terms of this Warrant if such exercise were by means of a cash exercise
rather than a cashless exercise.

If Warrant Shares are issued in such a “cashless exercise,” the parties acknowledge and agree that in
accordance with Section 3(a)(9) of the Securities Act, the Warrant Shares shall take on the registered characteristics of
the Warrants being exercised, and the holding period of the Warrants being exercised may be tacked on to the holding
period of the Warrant Shares. The Company agrees not to take any position contrary to this Section 2(c).

Notwithstanding anything herein to the contrary, on the Termination Date, this Warrant shall be
automatically exercised via cashless exercise pursuant to this Section 2(c).

d. Mechanics of Exercise.

i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the Warrant
Shares purchased hereunder to be transmitted by its transfer agent to the Holder by crediting the account of the
Holder’s or its designee’s balance account with The Depository Trust Company through its Deposit or Withdrawal at
Custodian system (“DWAC”) if the Company is then a participant in such system and either (A) there is an effective
registration statement permitting the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder, or
(B) the Warrant Shares are eligible for resale by the Holder without volume or manner-of-sale limitations pursuant to
Rule 144 and, in either case, the Warrant Shares have been sold by the Holder prior to the Warrant Share Delivery Date
(as defined below), and otherwise by physical delivery of a certificate, registered in the Company’s share register in the
name of the Holder or its designee, for the number of Warrant Shares to which the Holder is entitled pursuant to such
exercise to the address specified by the Holder in the Notice of Exercise by the date that is two (2) Trading Days after
the delivery to the Company of the Notice of Exercise (such date, the “Warrant Share Delivery Date”). If the Warrant
Shares can be delivered via DWAC, the transfer agent shall have received from the Company, at the expense of the
Company, any legal opinions or other documentation required by it to deliver such Warrant Shares without legend
(subject to receipt by the Company of reasonable back up documentation from the Holder, including with respect to
affiliate status) and, if applicable and requested by the Company prior to the Warrant Share Delivery Date, the transfer
agent shall have received from the Holder a confirmation of sale of the Warrant Shares (provided the requirement of
the Holder to provide a confirmation as to the sale of Warrant Shares shall not be applicable to the issuance of
unlegended Warrant Shares upon a cashless exercise of this Warrant if the Warrant Shares are then eligible for resale
pursuant to Rule 144(b)(1)). The Warrant Shares shall be deemed to have been issued, and Holder or any other person
so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes,
as of the date the Warrant has been exercised, with payment to the Company of the Exercise Price (or by cashless
exercise, if permitted) and all taxes required to be paid by the Holder, if any, pursuant to Section 2(d)(vi) prior to the
issuance of such shares, having been paid. If the Company fails for any reason to deliver to the Holder the Warrant
Shares subject to a Notice of Exercise by the second Trading Day following the Warrant Share Delivery Date, the
Company shall pay to the Holder, in cash, as liquidated damages and not as a penalty, for each $1,000 of Warrant
Shares subject to such exercise (based on the VWAP of the Common Stock on the date of the applicable Notice of
Exercise), $10 per Trading Day (increasing to $20 per Trading Day on the fifth Trading Day after such liquidated
damages begin to accrue) for each Trading Day after the second Trading Day following such Warrant Share Delivery
Date until such Warrant Shares are delivered or Holder rescinds such exercise.

ii. Delivery of New Warrants Upon Exercise. If this Warrant shall have been
exercised in part, the Company shall, at the request of a Holder and upon surrender of this Warrant certificate, at the
time of delivery of the Warrant Shares, deliver to the Holder a new Warrant evidencing the rights of the Holder to
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purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in all other respects be
identical with this Warrant.

iii. Rescission Rights. If the Company fails to cause its transfer agent to deliver to the
Holder the Warrant Shares pursuant to Section 2(d)(i) by the Warrant Share Delivery Date, then the Holder will have
the right to rescind such exercise; provided, however, that the Holder shall be required to return any Warrant Shares or
Common Stock subject to any such rescinded exercise notice concurrently with the return to Holder of the aggregate
Exercise Price paid to the Company for such Warrant Shares and the restoration of Holder’s right to acquire such
Warrant Shares pursuant to this Warrant (including, issuance of a replacement warrant certificate evidencing such
restored right).

iv. Compensation for Buy-In on Failure to Timely Deliver Warrant Shares Upon
Exercise. In addition to any other rights available to the Holder, if the Company fails to cause its transfer agent to
transmit to the Holder the Warrant Shares pursuant to an exercise on or before the Warrant Share Delivery Date, and if
after such date the Holder is required by its broker to purchase (in an open market transaction or otherwise) or the
Holder’s brokerage firm otherwise purchases, shares of Common Stock to deliver in satisfaction of a sale by the
Holder of the Warrant Shares which the Holder anticipated receiving upon such exercise (a “Buy-In”), then the
Company shall (A) pay in cash to the Holder the amount, if any, by which (x) the Holder’s total purchase price
(including brokerage commissions, if any) for the shares of Common Stock so purchased exceeds (y) the amount
obtained by multiplying (1) the number of Warrant Shares that the Company was required to deliver to the Holder in
connection with the exercise at issue times (2) the price at which the sell order giving rise to such purchase obligation
was executed, and (B) at the option of the Holder, either reinstate the portion of the Warrant and equivalent number of
Warrant Shares for which such exercise was not honored (in which case such exercise shall be deemed rescinded) or
deliver to the Holder the number of shares of Common Stock that would have been issued had the Company timely
complied with its exercise and delivery obligations hereunder. For example, if the Holder purchases Common Stock
having a total purchase price of $11,000 to cover a Buy-In with respect to an attempted exercise of shares of Common
Stock with an aggregate sale price giving rise to such purchase obligation of $10,000, under clause (A) of the
immediately preceding sentence the Company shall be required to pay the Holder $1,000. The Holder shall provide the
Company written notice indicating the amounts payable to the Holder in respect of the Buy-In and, upon request of the
Company, evidence of the amount of such loss. Nothing herein shall limit a Holder’s right to pursue any other
remedies available to it hereunder, at law or in equity including, without limitation, a decree of specific performance
and/or injunctive relief with respect to the Company’s failure to timely deliver shares of Common Stock upon exercise
of the Warrant as required pursuant to the terms hereof.

v. No Fractional Shares or Scrip. No fractional shares or scrip representing
fractional shares shall be issued upon the exercise of this Warrant. As to any fraction of a share which the Holder
would otherwise be entitled to purchase upon such exercise, the Company shall, at its election, either pay a cash
adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or
round up to the next whole share.

vi. Charges, Taxes and Expenses. Issuance of Warrant Shares shall be made without
charge to the Holder for any issue or transfer tax or other incidental expense in respect of the issuance of such Warrant
Shares, all of which taxes and expenses shall be paid by the Company, and such Warrant Shares shall be issued in the
name of the Holder or in such name or names as may be directed by the Holder; provided, however, that in the event
that Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for
exercise shall be accompanied by the Assignment Form attached hereto duly executed by the Holder and the Company
may require, as a condition thereto, the payment of a sum sufficient to reimburse it for any transfer tax incidental
thereto. The Company shall pay all transfer agent fees required for same-day processing of any Notice of Exercise and
all fees to the Depository Trust Company (or another established clearing corporation performing similar functions)
required for same-day electronic delivery of the Warrant Shares.

vii. Closing of Books. The Company will not close its stockholder books or records
in any manner which prevents the timely exercise of this Warrant, pursuant to the terms hereof.

viii. Signature. This Section 2 and the exercise form attached hereto set forth the
totality of the procedures required of the Holder in order to exercise this Purchase Warrant. Without limiting the
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preceding sentences, no ink-original exercise form shall be required, nor shall any medallion guarantee (or other
type of guarantee or notarization) of any exercise form be required in order to exercise this Purchase Warrant. No
additional legal opinion, other information or instructions shall be required of the Holder to exercise this Purchase
Warrant. The Company shall honor exercises of this Purchase Warrant and shall deliver Shares underlying this
Purchase Warrant in accordance with the terms, conditions and time periods set forth herein.

e. Holder’s Exercise Limitations. The Company shall not effect any exercise of this Warrant,
and a Holder shall not have the right to exercise any portion of this Warrant, pursuant to Section 2 or otherwise, to the
extent that after giving effect to such issuance after exercise as set forth on the applicable Notice of Exercise, the
Holder (together with the Holder’s Affiliates, and any other Persons acting as a group together with the Holder or any
of the Holder’s Affiliates), would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of shares of Common Stock beneficially owned by the
Holder and its Affiliates shall include the number of shares of Common Stock issuable upon exercise of this Warrant
with respect to which such determination is being made, but shall exclude the number of shares of Common Stock
which would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant beneficially owned
by the Holder or any of its Affiliates and (ii) exercise or conversion of the unexercised or nonconverted portion of any
other securities of the Company (including, without limitation, any other Common Stock Equivalents) subject to a
limitation on conversion or exercise analogous to the limitation contained herein beneficially owned by the Holder or
any of its Affiliates. Except as set forth in the preceding sentence, for purposes of this Section 2(e), beneficial
ownership shall be calculated in accordance with Section 13(d) of the Exchange Act and the rules and regulations
promulgated thereunder, it being acknowledged by the Holder that the Company is not representing to the Holder that
such calculation is in compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible for any
schedules required to be filed in accordance therewith. To the extent that the limitation contained in this Section 2(e)
applies, the determination of whether this Warrant is exercisable (in relation to other securities owned by the Holder
together with any Affiliates) and of which portion of this Warrant is exercisable shall be in the sole discretion of the
Holder, and the submission of a Notice of Exercise shall be deemed to be the Holder’s determination of whether this
Warrant is exercisable (in relation to other securities owned by the Holder together with any Affiliates) and of which
portion of this Warrant is exercisable, in each case subject to the Beneficial Ownership Limitation, and the Company
shall have no obligation to verify or confirm the accuracy of such determination. In addition, a determination as to any
group status as contemplated above shall be determined in accordance with Section 13(d) of the Exchange Act and the
rules and regulations promulgated thereunder. For purposes of this Section 2(e), in determining the number of
outstanding shares of Common Stock, a Holder may rely on the number of outstanding shares of Common Stock as
reflected in (A) the Company’s most recent periodic or annual report filed with the Commission, as the case may be,
(B) a more recent public announcement by the Company or (C) a more recent written notice by the Company or the
Company’s transfer agent setting forth the number of shares of Common Stock outstanding. Upon the written or oral
request of a Holder, the Company shall within two Trading Days confirm orally and in writing to the Holder the
number of shares of Common Stock then outstanding. In any case, the number of outstanding shares of Common Stock
shall be determined after giving effect to the conversion or exercise of securities of the Company, including this
Warrant, by the Holder or its Affiliates since the date as of which such number of outstanding shares of Common Stock
was reported. The “Beneficial Ownership Limitation” shall be 9.99% of the number of shares of the Common Stock
outstanding immediately after giving effect to the issuance of shares of Common Stock issuable upon exercise of this
Warrant. The Holder, upon notice to the Company, may increase or decrease the Beneficial Ownership Limitation
provisions of this
Section 2(e), provided that the Beneficial Ownership Limitation in no event exceeds 9.99% of the number of shares of
the Common Stock outstanding immediately after giving effect to the issuance of shares of Common Stock upon
exercise of this Warrant held by the Holder and the provisions of this Section 2(e) shall continue to apply. Any
increase in the Beneficial Ownership Limitation will not be effective until the 61st day after such notice is delivered to
the Company. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in
strict conformity with the terms of this Section 2(e) to correct this paragraph (or any portion hereof) which may be
defective or inconsistent with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The limitations contained in this
paragraph shall apply to a successor holder of this Warrant.

Section 3. Certain Adjustments.
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a. Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding:
(i) pays a stock dividend or otherwise makes a distribution or distributions on shares of its Common Stock or any
other equity or equity equivalent securities payable in shares of Common Stock (which, for avoidance of doubt, shall
not include any shares of Common Stock issued by the Company upon exercise of this Warrant),
(ii) subdivides outstanding shares of Common Stock into a larger number of shares, (iii) combines (including by way
of reverse stock split) outstanding shares of Common Stock into a smaller number of shares, or (iv) issues by
reclassification of shares of the Common Stock any shares of capital stock of the Company, then in each case the
Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of Common
Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator
shall be the number of shares of Common Stock outstanding immediately after such event, and the number of shares
issuable upon exercise of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of this
Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a) shall become effective
immediately after the record date for the determination of stockholders entitled to receive such dividend or distribution
and shall become effective immediately after the effective date in the case of a subdivision, combination or re-
classification. For the purposes of clarification, the Exercise Price of this Warrant will not be adjusted in the event that
the Company or any subsidiary thereof, as applicable, sells or grants any option to purchase, or sell or grant any right
to reprice, or otherwise dispose of or issue (or announce any offer, sale, grant or any option to purchase or other
disposition) any Common Stock or Common Stock Equivalents, at an effective price per share less than the Exercise
Price then in effect.

b. [RESERVED]

c. Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 3(a) above, if at any time the Company grants, issues or sells any Common Stock Equivalents or rights to
purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of Common
Stock (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase
Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of
shares of Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on
exercise hereof, including without limitation, the Beneficial Ownership Limitation) immediately before the date on
which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the date
as of which the record holders of shares of Common Stock are to be determined for the grant, issue or sale of such
Purchase Rights (provided, however, to the extent that the Holder’s right to participate in any such Purchase Right
would result in the Holder exceeding the Beneficial Ownership Limitation, then the Holder shall not be entitled to
participate in such Purchase Right to such extent (or beneficial ownership of such shares of Common Stock as a result
of such Purchase Right to such extent) and such Purchase Right to such extent shall be held in abeyance for the Holder
until such time, if ever, as its right thereto would not result in the Holder exceeding the Beneficial Ownership
Limitation).

d. Pro Rata Distributions. During such time as this Warrant is outstanding, if the Company
shall declare or make any dividend (other than cash dividends) or other distribution of its assets (or rights to acquire its
assets) to holders of shares of Common Stock, by way of return of capital or otherwise (including, without limitation,
any distribution of shares or other securities, property or options by way of a dividend, spin off, reclassification,
corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Warrant, then, in each such case, the Holder shall be entitled to participate in such Distribution to the
same extent that the Holder would have participated therein if the Holder had held the number of shares of Common
Stock acquirable upon complete exercise of this Warrant (without regard to any limitations on exercise hereof,
including without limitation, the Beneficial Ownership Limitation) immediately before the date of which a record is
taken for such Distribution, or, if no such record is taken, the date as of which the record holders of shares of Common
Stock are to be determined for the participation in such Distribution (provided, however, to the extent that the Holder’s
right to participate in any such Distribution would result in the Holder exceeding the Beneficial Ownership Limitation,
then the Holder shall not be entitled to participate in such Distribution to such extent (or in the beneficial ownership of
any shares of Common Stock as a result of such Distribution to such extent) and the portion of such Distribution shall
be held in abeyance for the benefit of the Holder until such time, if ever, as its right thereto would not result in the
Holder exceeding the Beneficial Ownership Limitation). To the extent that this Warrant has not been partially or
completely exercised at the time of such Distribution, such portion of the Distribution shall be held in abeyance for the
benefit of the Holder until the Holder has exercised this Warrant.
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e. Fundamental Transaction. If, at any time while this Warrant is outstanding, (i) the
Company, directly or indirectly, in one or more related transactions effects any merger or consolidation of the
Company with or into another Person, (ii) the Company, directly or indirectly, effects any sale, lease, license,
assignment, transfer, conveyance or other disposition of all or substantially all of its assets in one or a series of related
transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange offer (whether by the Company or
another Person) is completed pursuant to which holders of Common Stock are permitted to sell, tender or exchange
their shares for other securities, cash or property and has been accepted by the holders of 50% or more of the
outstanding Common Stock, (iv) the Company, directly or indirectly, in one or more related transactions effects any
reclassification, reorganization or recapitalization of the Common Stock or any compulsory share exchange pursuant
to which the Common Stock is effectively converted into or exchanged for other securities, cash or property, or (v) the
Company, directly or indirectly, in one or more related transactions consummates a stock or share purchase agreement
or other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of
arrangement) with another Person or group of Persons whereby such other Person or group acquires more than 50% of
the outstanding shares of Common Stock (not including any shares of Common Stock held by the other Person or
other Persons making or party to, or associated or affiliated with the other Persons making or party to, such stock or
share purchase agreement or other business combination) (each a “Fundamental Transaction”), then, upon any
subsequent exercise of this Warrant, the Holder shall have the right to receive, for each Warrant Share that would have
been issuable upon such exercise immediately prior to the occurrence of such Fundamental Transaction, at the option
of the Holder (without regard to any limitation in Section 2(e) on the exercise of this Warrant), the number of shares
of Common Stock of the successor or acquiring corporation or of the Company, if it is the surviving corporation, and
any additional consideration (the “Alternate Consideration”) receivable by holders of Common Stock as a result of
such Fundamental Transaction for each share of Common Stock for which this Warrant is exercisable immediately
prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on the exercise of this
Warrant). For purposes of any such exercise, the determination of the Exercise Price shall be appropriately adjusted to
apply to such Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share
of Common Stock in such
Fundamental Transaction, and the Company shall apportion the Exercise Price among the Alternate Consideration in a
reasonable manner reflecting the relative value of any different components of the Alternate Consideration. If holders
of Common Stock are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate Consideration it receives upon any
exercise of this Warrant following such Fundamental Transaction. The Company shall cause any successor entity in a
Fundamental Transaction in which the Company is not the survivor (the “Successor Entity”) to assume in writing all of
the obligations of the Company under this Warrant in accordance with the provisions of this
Section 3(e) pursuant to written agreements in form and substance reasonably satisfactory to the Holder and approved
by the Holder (without unreasonable delay) prior to such Fundamental Transaction and shall, at the option of the
Holder, deliver to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by a written
instrument substantially similar in form and substance to this Warrant which is exercisable for a corresponding number
of shares of capital stock of such Successor Entity (or its parent entity) equivalent to the shares of Common Stock
acquirable and receivable upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction, and with an exercise price which applies the exercise price hereunder
to such shares of capital stock (but taking into account the relative value of the shares of Common Stock pursuant to
such Fundamental Transaction and the value of such shares of capital stock, such number of shares of capital stock and
such exercise price being for the purpose of protecting the economic value of this Warrant immediately prior to the
consummation of such Fundamental Transaction), and which is reasonably satisfactory in form and substance to the
Holder. Upon the occurrence of any such Fundamental Transaction, the Successor Entity shall succeed to, and be
substituted for (so that from and after the date of such Fundamental Transaction, the provisions of this Warrant
referring to the “Company” shall refer instead to the Successor Entity), and may exercise every right and power of the
Company and shall assume all of the obligations of the Company under this Warrant with the same effect as if such
Successor Entity had been named as the Company herein.

f. Calculations. All calculations under this Section 3 shall be made to the nearest cent or the
nearest 1/100th of a share, as the case may be. For purposes of this Section 3, the number of shares of Common Stock
deemed to be issued and outstanding as of a given date shall be the sum of the number of shares of Common Stock
(excluding treasury shares, if any) issued and outstanding.
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g. Notice to Holder.

i. Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to
any provision of this Section 3, the Company shall promptly mail to the Holder a notice setting forth the Exercise
Price after such adjustment and any resulting adjustment to the number of Warrant Shares and setting forth a brief
statement of the facts requiring such adjustment.

ii. Notice to Allow Exercise by Holder. If (A) the Company shall declare a dividend
(or any other distribution in whatever form) on the Common Stock, (B) the Company shall declare a special
nonrecurring cash dividend on or a redemption of the Common Stock, (C) the Company shall authorize the granting
to all holders of the Common Stock rights or warrants to subscribe for or purchase any shares of capital stock of any
class or of any rights, (D) the approval of any stockholders of the Company shall be required in connection with any
reclassification of the Common Stock, any consolidation or merger to which the Company is a party, any sale or
transfer of all or substantially all of the assets of the Company, or any compulsory share exchange whereby the
Common Stock is converted into other securities, cash or property, or (E) the Company shall authorize the voluntary
or involuntary dissolution, liquidation or winding up of the affairs of the Company, then, in each case, the Company
shall cause to be mailed a notice to the Holder at its last address as it shall appear upon the Warrant Register of the
Company, at least 20 calendar days prior to the applicable record or effective date hereinafter specified, stating (x) the
date on which a record is to be taken for the purpose of such dividend, distribution, redemption, rights or warrants, or
if a record is not to be taken, the date as of which the holders of the Common Stock of record to be entitled to such
dividend, distributions, redemption, rights or warrants are to be determined or
(y) the date on which such reclassification, consolidation, merger, sale, transfer or share exchange is expected to
become effective or close, and the date as of which it is expected that holders of the Common Stock of record shall
be entitled to exchange their shares of the Common Stock for securities, cash or other property deliverable upon such
reclassification, consolidation, merger, sale, transfer or share exchange; provided that the failure to provide such
notice or any defect therein shall not affect the validity of the corporate action required to be specified in such notice.
To the extent that any notice provided hereunder constitutes, or contains, material, non-public information regarding
the Company or any of its subsidiaries, the Company shall simultaneously file such notice with the Commission
pursuant to a Current Report on Form 8-K. The Holder shall remain entitled to exercise this Warrant during the
period commencing on the date of such notice to the effective date of the event triggering such notice except as may
otherwise be expressly set forth herein.

Section 4. Transfer of Warrant.

a. Transferability. Pursuant to FINRA Rule 5110(g)(1), neither this Warrant nor any Warrant
Shares issued upon exercise of this Warrant shall be sold, transferred, assigned, pledged, or hypothecated, or be the
subject of any hedging, short sale, derivative, put, or call transaction that would result in the effective economic
disposition of the securities by any person for a period of 180 days immediately following the date of effectiveness
or commencement of sales of the offering pursuant to which this Warrant is being issued, except the transfer of any
security:

i. by operation of law or by reason of reorganization of the Company;

ii. to any FINRA member firm participating in the offering and the officers or
partners thereof, if all securities so transferred remain subject to the lock-up restriction in this Section 4(a) for the
remainder of the time period;

iii. if the aggregate amount of securities of the Company held by the Holder or
related person do not exceed 1% of the securities being offered;

iv. that is beneficially owned on a pro-rata basis by all equity owners of an
investment fund, provided that no participating member manages or otherwise directs investments by the fund, and
participating members in the aggregate do not own more than 10% of the equity in the fund; or

v. the exercise or conversion of any security, if all securities received remain
subject to the lock-up restriction in this Section 4(a) for the remainder of the time period.
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Subject to the foregoing restriction, any applicable securities laws and the conditions set forth in
Section 4(d), this Warrant and all rights hereunder (including, without limitation, any registration rights) are
transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its
designated agent, together with a written assignment of this Warrant substantially in the form attached hereto duly
executed by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable upon the making
of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new
Warrant or Warrants in the name of the assignee or assignees, as applicable, and in the denomination or denominations
specified in such instrument of assignment, and shall issue to the assignor a new Warrant evidencing the portion of this
Warrant not so assigned, and this Warrant shall promptly be cancelled. Notwithstanding anything herein to the
contrary, the Holder shall not be required to physically surrender this Warrant to the Company unless the Holder has
assigned this Warrant in full, in which case, the Holder shall surrender this Warrant to the Company within three (3)
Trading Days of the date the Holder delivers an assignment form to the Company assigning this Warrant full. The
Warrant, if properly assigned in accordance herewith, may be exercised by a new holder for the purchase of Warrant
Shares without having a new Warrant issued.

b. New Warrants. This Warrant may be divided or combined with other Warrants upon
presentation hereof at the aforesaid office of the Company, together with a written notice specifying the names and
denominations in which new Warrants are to be issued, signed by the Holder or its agent or attorney. Subject to
compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided
or combined in accordance with such notice. All Warrants issued on transfers or exchanges shall be dated the initial
issuance date of this Warrant and shall be identical with this Warrant except as to the number of Warrant Shares
issuable pursuant thereto.

c. Warrant Register. The Company shall register this Warrant, upon records to be maintained
by the Company for that purpose (the “Warrant Register”), in the name of the record Holder hereof from time to time.
The Company may deem and treat the registered Holder of this Warrant as the absolute owner hereof for the purpose
of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.

d. Representation by the Holder. The Holder, by the acceptance hereof, represents and
warrants that it is acquiring this Warrant and, upon any exercise hereof, will acquire the Warrant Shares issuable upon
such exercise, for its own account and not with a view to or for distributing or reselling such Warrant Shares or any
part thereof in violation of the Securities Act or any applicable state securities law, except pursuant to sales registered
or exempted under the Securities Act.

Section 5. Registration Rights.

a. Demand Registration.

i. Grant of Right. The Company, upon written demand (a “Demand Notice”) of the
Holder(s) of at least 51% of the Warrants (“Majority Holders”), agrees to register on Form S-3, on one occasion, all or
any portion of the shares of Common Stock underlying the Warrants (collectively, the “Registrable Securities”). On
such occasion, the Company will file a registration statement with the Commission covering the Registrable Securities
within sixty (60) days after receipt of a Demand Notice and use its best efforts to have the registration statement
declared effective promptly thereafter, subject to compliance with review by the Commission; provided, however, that
the Company shall not be required to comply with a Demand Notice if the Company has filed a registration statement
with respect to which the Holder is entitled to piggyback registration rights pursuant to Section 5.b hereof and either:
(i) the Holder has elected to participate in the offering covered by such registration statement or (ii) if such registration
statement relates to an underwritten primary offering of securities of the Company, until the offering covered by such
registration statement has been withdrawn or until thirty (30) days after such offering is consummated. The demand
for registration may be made at any time during a period of four
(4) years beginning on the Initial Exercise Date. The Company covenants and agrees to give written notice of its
receipt of any Demand Notice by any Holder(s) to all other registered Holders of the Warrants and/or the
Registrable Securities within ten (10) days after the date of the receipt of any such Demand Notice.
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ii. Terms. The Company shall bear all fees and expenses, attendant to the
registration of the Registrable Securities pursuant to Section 5.a.i, but the Holders shall pay any and all underwriting
commissions and the expenses of any legal counsel selected by the Holders to represent them in connection with the
sale of the Registrable Securities. The Company agrees to use its best efforts to cause the filing required herein to
become effective promptly and to qualify or register the Registrable Securities in such States as are reasonably
requested by the Holder(s); provided, however, that in no event shall the Company be required to register the
Registrable Securities in a State in which such registration would cause: (i) the Company to be obligated to register or
license to do business in such State or submit to general service of process in such State or (ii) the principal
shareholders of the Company to be obligated to escrow their shares of capital stock of the Company. The Company
shall cause any registration statement filed pursuant to the demand right granted under Section 5.a.i to remain effective
for a period of at least twelve (12) consecutive months after the date that the Holders of the Registrable Securities
covered by such registration statement are first given the opportunity to sell all of such securities. The Holders shall
only use the prospectuses provided by the Company to sell the shares of Common Stock covered by such registration
statement, and will immediately cease to use any prospectus furnished by the Company if the Company advises the
Holder that such prospectus may no longer be used due to a material misstatement or omission. Notwithstanding the
provisions of this Section 5.a.ii, the Holder shall be entitled to a demand registration under this Section 5.a.ii on only
one (1) occasion and such demand registration right shall terminate on the fifth anniversary of the effective date of the
offering in accordance with FINRA Rule 5110(f)(2)(G)(iv).

b. “Piggy-Back” Registration.

i. Grant of Right. The Holder shall have the right, for a period of no more than two
(2) years from the Initial Exercise Date in accordance with FINRA Rule 5110(f)(2)(G)(v), to include the Registrable
Securities as part of any other registration of securities filed by the Company (other than in connection with a
transaction contemplated by Rule 145(a) promulgated under the Securities Act or pursuant to Form S-8 or any
equivalent form); provided, however, that if, solely in connection with any primary underwritten public offering for the
account of the Company, the managing underwriter(s) thereof shall, in its reasonable discretion, impose a limitation on
the number of shares of Common Stock which may be included in the Registration Statement because, in such
underwriter(s)’ judgment, marketing or other factors dictate such limitation is necessary to facilitate public distribution,
then the Company shall be obligated to include in such Registration Statement only such limited portion of the
Registrable Securities with respect to which the Holder requested inclusion hereunder as the underwriter shall
reasonably permit. Any exclusion of Registrable Securities shall be made pro rata among the Holders seeking to
include Registrable Securities in proportion to the number of Registrable Securities sought to be included by such
Holders; provided, however, that the Company shall not exclude any Registrable Securities unless the Company has
first excluded all outstanding securities, the holders of which are not entitled to inclusion of such securities in such
Registration Statement or are not entitled to pro rata inclusion with the Registrable Securities.

ii. Terms. The Company shall bear all fees and expenses attendant to registering the
Registrable Securities pursuant to Section 5.a.i hereof, but the Holders shall pay any and all underwriting commissions
and the expenses of any legal counsel selected by the Holders to represent them in connection with the sale of the
Registrable Securities. In the event of such a proposed registration, the Company shall furnish the then Holders of
outstanding Registrable Securities with not less than thirty (30) days written notice prior to the proposed date of filing
of such registration statement. Such notice to the Holders shall continue to be given for each registration statement
filed by the Company during the two (2) year period following the Initial Exercise Date until such time as all of the
Registrable Securities have been sold by the Holder. The holders of the Registrable Securities shall exercise the
“piggy-back” rights provided for herein by giving written notice within ten (10) days of the receipt of the Company’s
notice of its intention to file a registration statement. Except as otherwise provided in this Warrant, there shall be no
limit on the number of times the Holder may request registration under this Section 5.a.ii; provided, however, that such
registration rights shall terminate on the second anniversary of the Initial Exercise Date.

c. General Terms.

i. Indemnification. The Company shall indemnify the Holder(s) of the Registrable
Securities to be sold pursuant to any registration statement hereunder and each person, if any, who controls such
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Holders within the meaning of Section 15 of the Securities Act or Section 20(a) of the Exchange Act against all loss,
claim, damage, expense or liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in
investigating, preparing or defending against any claim whatsoever) to which any of them may become subject under
the Securities Act, the Exchange Act or otherwise, arising from such registration statement but only to the same extent
and with the same effect as the provisions pursuant to which the Company has agreed to indemnify the Underwriters
contained in Section 5.a of the Underwriting Agreement (as defined below). The Holder(s) of the Registrable
Securities to be sold pursuant to such registration statement, and their successors and assigns, shall severally, and not
jointly, indemnify the Company, against all loss, claim, damage, expense or liability (including all reasonable
attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending against any claim
whatsoever) to which they may become subject under the Securities Act, the Exchange Act or otherwise, arising from
information furnished by or on behalf of such Holders, or their successors or assigns, in writing, for specific inclusion
in such registration statement to the same extent and with the same effect as the foregoing provisions.

ii. Exercise of Warrants. Nothing contained in this Warrant shall be construed as
requiring the Holder(s) to exercise their Warrants prior to or after the initial filing of any registration statement or
the effectiveness thereof.

iii. Documents Delivered to Holders. The Company shall furnish to each Holder
participating in any of the foregoing offerings and to each underwriter of any such offering, if any, a signed
counterpart, addressed to such Holder or underwriter, of: (i) an opinion of counsel to the Company, dated the effective
date of such registration statement (and, if such registration includes an underwritten public offering, an opinion dated
the date of the closing under any underwriting agreement related thereto), and (ii) a “cold comfort” letter dated the
effective date of such registration statement (and, if such registration includes an underwritten public offering, a letter
dated the date of the closing under the underwriting agreement) signed by the independent registered public
accounting firm which has issued a report on the Company’s financial statements included in such registration
statement, in each case covering substantially the same matters with respect to such registration statement (and the
prospectus included therein) and, in the case of such accountants’ letter, with respect to events subsequent to the date
of such financial statements, as are customarily covered in opinions of issuer’s counsel and in accountants’ letters
delivered to underwriters in underwritten public offerings of securities. The Company shall also deliver promptly to
each Holder participating in the offering requesting the correspondence and memoranda described below and to the
managing underwriter, if any, copies of all correspondence between the Commission and the Company, its counsel or
auditors and all memoranda relating to discussions with the Commission or its staff with respect to the registration
statement and permit each Holder and underwriter to do such investigation, upon reasonable advance notice, with
respect to information contained in or omitted from the registration statement as it deems reasonably necessary to
comply with applicable securities laws or rules of FINRA. Such investigation shall include access to books, records
and properties and opportunities to discuss the business of the Company with its officers and independent auditors, all
to such reasonable extent and at such reasonable times as any such Holder shall reasonably request.

iv. Underwriting Agreement. The Holders shall be parties to any underwriting
agreement relating to an underwritten sale of their Registrable Securities and may, at their option, require that any or all
the representations, warranties and covenants of the Company to or for the benefit of such underwriters shall also be
made to and for the benefit of such Holders. Such Holders shall not be required to make any representations or
warranties to or agreements with the Company or the underwriters except as they may relate to such Holders, their
Warrant Shares and their intended methods of distribution.

v. Documents to be Delivered by Holder(s). Each of the Holder(s) participating in
any of the foregoing offerings shall furnish to the Company a completed and executed questionnaire provided by the
Company requesting information customarily sought of selling security holders.

vi. Damages. Should the registration or the effectiveness thereof required by Sections
5.a hereof be delayed by the Company or the Company otherwise fails to comply with such provisions, the Holder(s)
shall, in addition to any other legal or other relief available to the Holder(s), be entitled to obtain specific performance
or other equitable (including injunctive) relief against the threatened breach of such provisions or the
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continuation of any such breach, without the necessity of proving actual damages and without the necessity of
posting bond or other security.

Section 6. Miscellaneous.

a. No Rights as Stockholder Until Exercise. This Warrant does not entitle the Holder to any
voting rights, dividends or other rights as a stockholder of the Company prior to the exercise hereof as set forth in
Section 2(d)(i).

b. Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants that upon
receipt by the Company of evidence reasonably satisfactory to it of the loss, theft, destruction or mutilation of this
Warrant or any certificate relating to the Warrant Shares, and in case of loss, theft or destruction, of indemnity or
security reasonably satisfactory to it (which, in the case of the Warrant, shall not include the posting of any bond),
and upon surrender and cancellation of such Warrant or stock certificate, if mutilated, the Company will make and
deliver a new Warrant or stock certificate of like tenor and dated as of such cancellation, in lieu of such Warrant or
stock certificate.

c. Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action
or the expiration of any right required or granted herein shall not be a Trading Day, then, such action may be taken or
such right may be exercised on the next succeeding Trading Day.

d. Authorized Shares. The Company covenants that, during the period the Warrant is
outstanding, it will reserve from its authorized and unissued Common Stock a sufficient number of shares to provide
for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant. The Company
further covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the
duty of issuing the necessary Warrant Shares upon the exercise of the purchase rights under this Warrant. The
Company will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as
provided herein without violation of any applicable law or regulation, or of any requirements of the Trading Market
upon which the Common Stock may be listed. The Company covenants that all Warrant Shares which may be issued
upon the exercise of the purchase rights represented by this Warrant will, upon exercise of the purchase rights
represented by this Warrant and payment for such Warrant Shares in accordance herewith, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of
the issue thereof (other than taxes in respect of any transfer occurring contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the Company shall not by any action,
including, without limitation, amending its certificate of incorporation or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid the observance or performance of any of the terms of this Warrant, but will at all times in good faith assist in the
carrying out of all such terms and in the taking of all such actions as may be necessary or appropriate to protect the
rights of Holder as set forth in this Warrant against impairment. Without limiting the generality of the foregoing, the
Company will (i) not increase the par value of any Warrant Shares above the amount payable therefor upon such
exercise immediately prior to such increase in par value, (ii) take all such action as may be necessary or appropriate in
order that the Company may validly and legally issue fully paid and nonassessable Warrant Shares upon the exercise
of this Warrant and (iii) use commercially reasonable efforts to obtain all such authorizations, exemptions or consents
from any public regulatory body having jurisdiction thereof, as may be, necessary to enable the Company to perform
its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number of Warrant Shares for which
this Warrant is exercisable or in the Exercise Price, the Company shall obtain all such authorizations or exemptions
thereof, or consents thereto, as may be necessary from any public regulatory body or bodies having jurisdiction
thereof.

e. Jurisdiction. All questions concerning the construction, validity, enforcement and
interpretation of this Warrant shall be determined in accordance with the provisions of the underwriting agreement,
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dated October 15, 2020, by and between the Company and ThinkEquity, a division of Fordham Financial
Management, Inc., as representatives of the underwriters set forth therein (the “Underwriting Agreement”).

f. Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the
exercise of this Warrant, if not registered, and the Holder does not utilize cashless exercise, will have restrictions
upon resale imposed by state and federal securities laws.

g. Nonwaiver and Expenses. No course of dealing or any delay or failure to exercise any
right hereunder on the part of Holder shall operate as a waiver of such right or otherwise prejudice the Holder’s
rights, powers or remedies. Without limiting any other provision of this Warrant or the Underwriting Agreement, if
the Company willfully and knowingly fails to comply with any provision of this Warrant, which results in any
material damages to the Holder, the Company shall pay to the Holder such amounts as shall be sufficient to cover any
costs and expenses including, but not limited to, reasonable attorneys’ fees, including those of appellate proceedings,
incurred by the Holder in collecting any amounts due pursuant hereto or in otherwise enforcing any of its rights,
powers or remedies hereunder.

h. Notices. Any notice, request or other document required or permitted to be given or
delivered to the Holder by the Company shall be delivered in accordance with the notice provisions of the
Underwriting Agreement.

i. Limitation of Liability. No provision hereof, in the absence of any affirmative action by the
Holder to exercise this Warrant to purchase Warrant Shares, and no enumeration herein of the rights or privileges of
the Holder, shall give rise to any liability of the Holder for the purchase price of any Common Stock or as a
stockholder of the Company, whether such liability is asserted by the Company or by creditors of the Company.

j. Remedies. The Holder, in addition to being entitled to exercise all rights granted by law,
including recovery of damages, will be entitled to specific performance of its rights under this Warrant. The
Company agrees that monetary damages would not be adequate compensation for any loss incurred by reason of a
breach by it of the provisions of this Warrant and hereby agrees to waive and not to assert the defense in any action
for specific performance that a remedy at law would be adequate.

k. Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights
and obligations evidenced hereby shall inure to the benefit of and be binding upon the successors and permitted
assigns of the Company and the successors and permitted assigns of Holder. The provisions of this Warrant are
intended to be for the benefit of any Holder from time to time of this Warrant and shall be enforceable by the Holder
or holder of Warrant Shares.

l. Amendment. This Warrant may be modified or amended or the provisions hereof waived
with the written consent of the Company and the Majority Holders.

m. Severability. Wherever possible, each provision of this Warrant shall be interpreted in such
manner as to be effective and valid under applicable law, but if any provision of this Warrant shall be prohibited by or
invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this Warrant.

n. Headings. The headings used in this Warrant are for the convenience of reference only
and shall not, for any purpose, be deemed a part of this Warrant.

********************

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused this Warrant to be duly executed by its duly authorized officer as
of the first date written above.

KIROMIC BIOPHARMA, INC.

By:  

Name:   Maurizio Chiriva-Internati
    

        Title:  Chief Executive Officer
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NOTICE OF EXERCISE

TO: KIROMIC BIOPHARMA INC.

(1) The  undersigned  hereby  elects to purchase Warrant Shares of the
Company pursuant to the terms of the attached Warrant (only if exercised in full), and tenders herewith payment of the
exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box): [ ] in

lawful money of the United States; or

[ ] if permitted the cancellation of such number of Warrant Shares as is necessary, in
accordance with the formula set forth in subsection 2(c), to exercise this Warrant with respect
to the maximum number of Warrant Shares purchasable pursuant to the cashless exercise
procedure set forth in subsection 2(c).

(3) Please register and issue said Warrant Shares in the name of the undersigned or in such other
name as is specified below:

The Warrant Shares shall be delivered to the following DWAC Account Number or by physical delivery of a
certificate to:

(4) Accredited Investor. If the Warrant is being exercised via cash exercise, the undersigned is
an “accredited investor” as defined in Regulation D promulgated under the Securities Act of 1933, as amended

[SIGNATURE OF HOLDER]

Name of Investing Entity: 

Signature of Authorized Signatory of Investing Entity: 

Name of Authorized Signatory: 

Title of Authorized Signatory: 

Date: 
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ASSIGNMENT FORM

(To assign the foregoing warrant, execute this
form and supply required information. Do not
use this form to exercise the warrant.)

FOR VALUE RECEIVED, [ ] all of or [ ] shares of the foregoing Warrant and all
rights evidenced thereby are hereby assigned to

 whose address is

.

Dated: , 

Holder’s Signature: 

Holder’s Address: 

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the
Warrant, without alteration or enlargement or any change whatsoever. Officers of corporations and those acting in a
fiduciary or other representative capacity should file proper evidence of authority to assign the foregoing Warrant.

      

   

   

      

   

   



Exhibit 31.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER

I, Maurizio Chiriva-Internati, certify that:

 1.  I have reviewed this quarterly report on Form 10-Q of Kiromic BioPharma, Inc.;
 

 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a

material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

 

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

 

 
4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure

controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 

 

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

b) Designed such internal control over financial reporting, or caused such internal control over financial
reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 
c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this

report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

 

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

 

 
5.  The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

 

 
a)  All significant deficiencies and material weaknesses in the design or operation of internal control over

financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

 

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.  

Date: November 30, 2020

/s/ Maurizio Chiriva-Internati
Maurizio Chiriva-Internati
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER
I, Tony Tontat, certify that:

 1.  I have reviewed this quarterly report on Form 10-Q of Kiromic BioPharma, Inc.;
 

 
2.  Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a

material fact necessary to make the statements made, in light of the circumstances under which such statements
were made, not misleading with respect to the period covered by this report;

 

 
3.  Based on my knowledge, the financial statements, and other financial information included in this report, fairly

present in all material respects the financial condition, results of operations and cash flows of the registrant as of,
and for, the periods presented in this report;

 

 
4.  The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure

controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 

 

a)  Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

 
b) Designed such internal control over financial reporting, or caused such internal control over financial

reporting to be designed under our supervision, to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

 
c)  Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this

report our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of
the period covered by this report based on such evaluation; and

 

 

d)  Disclosed in this report any change in the registrant’s internal control over financial reporting that
occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case
of an annual report) that has materially affected, or is reasonably likely to materially affect, the registrant’s
internal control over financial reporting; and

 

 
5.  The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal

control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of
directors (or persons performing the equivalent functions):

 

 
a)  All significant deficiencies and material weaknesses in the design or operation of internal control over

financial reporting which are reasonably likely to adversely affect the registrant’s ability to record,
process, summarize and report financial information; and

 

 b)  Any fraud, whether or not material, that involves management or other employees who have a significant
role in the registrant’s internal control over financial reporting.  

Date: November 30, 2020

/s/ Tony Tontat
Tony Tontat
Chief Financial Officer
(Principal Financial and Accounting Officer)



 

Exhibit 32.1
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

The undersigned Chief Executive Officer of KIROMIC BIOPHARMA, INC. (the “Company”), DOES
HEREBY CERTIFY that:

1. The Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2020 (the “Report”),
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. Information contained in the Report fairly presents, in all material respects, the financial condition and results
of operation of the Company.

IN WITNESS WHEREOF, the undersigned has executed this statement on November 30, 2020.

/s/ Maurizio Chiriva-Internati
Maurizio Chiriva-Internati
Chief Executive Officer
(Principal Executive Officer)

A signed original of this written statement required by Section 906 has been provided to Kiromic BioPharma, Inc. and will
be retained by Kiromic BioPharma, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

The forgoing certification is being furnished to the Securities and Exchange Commission pursuant to § 18 U.S.C. Section
1350.  It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be
incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any
general incorporation language in such filing.



 

Exhibit 32.2
CERTIFICATION PURSUANT TO 18 U.S.C. SECTION 1350,

AS ADOPTED PURSUANT TO SECTION 906
OF THE SARBANES-OXLEY ACT OF 2002

The undersigned Chief Financial Officer of KIROMIC BIOPHARMA, INC. (the “Company”), DOES
HEREBY CERTIFY that:

1. The Company’s Quarterly Report on Form 10-Q for the quarter ended September 30, 2020 (the “Report”),
fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2. Information contained in the Report fairly presents, in all material respects, the financial condition and results
of operation of the Company.

IN WITNESS WHEREOF, the undersigned has executed this statement on November 30, 2020.

/s/ Tony Tontat
Tony Tontat
Chief Financial Officer
(Principal Financial and Accounting Officer)

A signed original of this written statement required by Section 906 has been provided to Kiromic BioPharma, Inc. and will
be retained by Kiromic BioPharma, Inc. and furnished to the Securities and Exchange Commission or its staff upon request.

The forgoing certification is being furnished to the Securities and Exchange Commission pursuant to § 18 U.S.C. Section
1350.  It is not being filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and is not to be
incorporated by reference into any filing of the Company, whether made before or after the date hereof, regardless of any
general incorporation language in such filing.


