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Special Note Regarding Forward-Looking Statements

This annual report on Form 20-F contains forward-looking statements that involve substantial risks and uncertainties. All statements
contained in this report, other than statements of historical fact, including statements regarding our and our Founded Entities'
strategy, future operations, future financial position, future revenues, projected costs, prospects, plans and objectives of
management, are forward-looking statements. The words “anticipate,” “believe,” “estimate,” “expect,” “intend,” “may,” “plan,”
“predict,” “project,” “target,” “potential,” “would,” “could,” “should,” “continue” and similar expressions are intended to identify
forward-looking statements, although not all forward-looking statements contain these identifying words. The forward-looking
statements in this annual report on Form 20-F include, among other things, statements about:

— our ability to realize value from our Founded Entities, which may be impacted if we reduce our ownership to a minority interest or
otherwise cede control to other investors through contractual agreements or otherwise;

— the success, cost and timing of our clinical development within our Wholly-Owned Programs and Founded Entities, including the
progress of, and results from, our Wholly-Owned Programs' and Founded Entities' preclinical and clinical trials of deupirfenidone
(LYT-100) and LYT-200, our technology platforms and other potential therapeutic candidates within our Wholly-Owned Programs
and therapeutic candidates being developed by our Founded Entities;

— our ability to obtain and maintain regulatory clearance, certification, authorization or approval of the therapeutic candidates
within our Wholly-Owned Programs or our Founded Entities, and any related restrictions, limitations or warnings in the label of
any of the therapeutic candidates if cleared, certified, authorized or approved;

— our ability to compete with companies currently marketing or engaged in the development of treatments for indications within
our Wholly-Owned Programs or our Founded Entities are designed to target;

— our plans to pursue research and development of other future therapeutic candidates;

— the potential advantages of the therapeutic candidates within our Wholly-Owned Programs and the therapeutic candidates being
developed by our Founded Entities;

— the rate and degree of market acceptance and clinical utility of our therapeutic candidates;

— the success of our collaborations and partnerships with third parties;

— our estimates regarding the potential market opportunity for the therapeutic candidates within our Wholly-Owned Programs and
the therapeutic candidates being developed by our Founded Entities;

— our sales, marketing and distribution capabilities and strategy;

— our ability to establish and maintain arrangements for manufacture of the therapeutic candidates within our Wholly-Owned
Programs and therapeutic candidates being developed by our Founded Entities;

— our intellectual property position;

— our expectations related to the use of capital;

— our estimates regarding expenses, future revenues, capital requirements and needs for additional financing;

— the impact of government laws and regulations; and

— our competitive position.

We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not
place undue reliance on our forward-looking statements, which speak only as of the date made. Actual results or events could differ
materially from the plans, intentions and expectations disclosed in the forward-looking statements we make. You should refer to

Item 3.D - "Risk Factors" of this annual report on Form 20-F for a discussion of important factors that may cause our actual results to
differ materially from those expressed or implied by our forward-looking statements. Our forward-looking statements do not reflect
the potential impact of any future acquisitions, mergers, dispositions, joint ventures or investments we may undertake. Moreover, we
operate in an evolving environment. New risk factors and uncertainties may emerge from time to time, and it is not possible for
management to predict all risk factors and uncertainties. Except as may be required by law, we have no plans to update our forward-
looking statements to reflect events or circumstances after the date of this annual report on Form 20-F. We qualify all of our forward-
looking statements by these cautionary statements.

Additionally, certain information we may disclose (either herein or elsewhere) is informed by the expectations of various stakeholders
or third-party frameworks and, as such, may not necessarily be material for purposes of our filings under U.S. federal securities laws,
even if we use “material” or similar language in discussing such matters.



SUMMARY OF RISK FACTORS

The risk factors described below are a summary of the principal risk factors associated with our business. These are not the only risks
we face. You should carefully consider these risk factors, together with the risk factors incorporated by reference into ltem 3.D —

"Risk Factors". of this annual report on Form 20-F and the other reports and documents filed by us with the SEC.

— As of December 31, 2025, we had never generated revenue from the therapeutic candidates within our Wholly-Owned Programs,
and we may never be operationally profitable.

— We may require substantial additional funding to achieve our business goals. If we are unable to obtain this funding when
needed and on acceptable terms, we could be forced to delay, limit or terminate certain of our therapeutic development efforts.
Certain of our Founded Entities will similarly require substantial additional funding to achieve their business goals.

— Our ability to realize value from our Founded Entities may be impacted if we reduce our ownership or otherwise cede control to
other investors through contractual agreements or otherwise.

— We have limited information about and limited control or influence over our Non-Controlled Founded Entities.

— The therapeutic candidates within our Wholly-Owned Programs and most of our Founded Entities’ therapeutic candidates are in
preclinical or clinical development, which is a lengthy and expensive process with uncertain outcomes and the potential for
substantial delays. We cannot give any assurance that any of our and our Founded Entities’ therapeutic candidates will receive
regulatory clearance, authorization or approval, which is necessary before they can be commercialized.

— Preclinical development is uncertain. Our preclinical programs may experience delays or may never advance to clinical trials,
which would adversely affect our ability to obtain regulatory clearance, authorization or approvals or commercialize these
programs on a timely basis or at all, which would have an adverse effect on our business.

— Clinical trials of our or our Founded Entities’ therapeutic candidates may be delayed, and certain programs may never advance in
the clinic or may be more costly to conduct than we anticipate, any of which can affect our ability to fund our company and would
have a material adverse impact on our platform or our business.

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

— Use of the therapeutic candidates within our Wholly-Owned Programs or the therapeutic candidates being developed by our
Founded Entities could be associated with side effects, AEs or other properties or safety risks, which could delay or halt their
clinical development, prevent their regulatory clearance, authorization or approval, cause us to suspend or discontinue clinical
trials, abandon a therapeutic candidate, limit their commercial potential, if cleared, authorized or approved, or result in other
significant negative consequences that could severely harm our business, prospects, operating results and financial condition.

— Our clinical trials may fail to demonstrate substantial evidence of the safety and effectiveness of therapeutic candidates that we
may identify and pursue for their intended uses, which would prevent, delay or limit the scope of regulatory clearance,
certification, authorization or approval and potential commercialization.

— Even if we complete the necessary preclinical studies and clinical trials, the marketing approval and certification process is
expensive, time-consuming and uncertain and may prevent us from obtaining clearance, certification, authorization or approvals
for the potential commercialization of therapeutic candidates.

— If we are unable to obtain regulatory clearance, certification, authorization or approval in one or more jurisdictions for any
therapeutic candidates that we may identify and develop, our business could be substantially harmed.

— Certain of the therapeutic candidates being developed by us or our Founded Entities are novel, complex and difficult to
manufacture. We could experience manufacturing problems that result in delays in our development or commercialization
programs or otherwise harm our business.

— If, in the future, we are unable to establish sales and marketing capabilities or enter into agreements with third parties to sell and
market any therapeutic candidates we may develop, we may not be successful in commercializing those therapeutic candidates if
and when they are approved.

— If we fail to comply with healthcare laws, we could face substantial penalties and our business, operations and financial conditions
could be adversely affected.

— We face significant competition in an environment of rapid technological and scientific change, and there is a possibility that our
competitors may achieve regulatory approval before us or develop therapies that are safer, more advanced or more effective
than ours, which may negatively impact our ability to successfully market or commercialize any therapeutic candidates we may
develop and ultimately harm our financial condition.

—We are currently party to and may seek to enter into additional collaborations, licenses and other similar arrangements and may
not be successful in maintaining existing arrangements or entering into new ones, and even if we are, we may not realize the
benefits of such relationships, which could cause us to expend significant resources and give rise to substantial business risk with
no assurance of financial return.

— We rely on third parties to assist in conducting our clinical trials and some aspects of our research and preclinical testing, and
those third parties may not perform satisfactorily, including failing to meet deadlines for the completion of such trials, research,
or testing.

— If we or our Founded Entities are unable to obtain and maintain sufficient intellectual property protection for our or our Founded
Entities’ existing therapeutic candidates or any other therapeutic candidates that we or they may identify, or if the scope of the
intellectual property protection we or they currently have or obtain in the future is not sufficiently broad, our competitors could
develop and commercialize therapeutic candidates similar or identical to ours, and our ability to successfully commercialize our
existing therapeutic candidates and any other therapeutic candidates that we or they may pursue may be impaired.

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

— Our or our Founded Entities’ proprietary rights may not adequately protect our technologies and therapeutic candidates, and do
not necessarily address all potential threats to our competitive advantage.

— The failure to maintain our licenses and realize their benefits may harm our business.

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

— Patent terms may be inadequate to protect our competitive position on therapeutic candidates for an adequate amount of time.

— Issued patents covering our Wholly-Owned Programs or our Founded Entities' therapeutics candidates could be found invalid or
unenforceable if challenged in courts or patent offices.



— If we are unable to protect the confidentiality of our trade secrets, the value of our technology could be materially adversely
affected and our business would be harmed.

— We and our Founded Entities may be subject to claims challenging the inventorship of our patents and other intellectual
property.

— Failures in one or more of our programs could adversely impact other programs and have a material adverse impact on our
business, results of operations and ability to fund our business.

— Our business is highly dependent on the clinical advancement of our programs and our success in identifying potential
therapeutic candidates. Delay or failure to advance our programs could adversely impact our business.

— Our future success depends on our ability to retain key employees, directors, consultants and advisors and to attract, retain and
motivate qualified personnel.

— The market price of our ADSs has been and will likely continue to be highly volatile, and you could lose all or part of your
investment.

— Holders of ADSs are not treated as holders of our ordinary shares.

— As a foreign private issuer, we are permitted to adopt certain home country practices in relation to corporate governance matters
that differ significantly from Nasdaq corporate governance listing standards. These practices may afford less protection to
shareholders than they would enjoy if we complied fully with corporate governance listing standards.

— If we are unable to maintain an effective system of internal control over financial reporting, we may not be able to accurately
report our financial results or prevent fraud. As a result, shareholders could lose confidence in our financial and other public
reporting, which would harm our business and the trading price of our ADSs.



EXPLANATORY NOTE

Pursuant to Rule 12b-23(a) of the Securities Exchange Act of 1934, as amended, the information required in this annual report on
Form 20-F for the fiscal year ended December 31, 2025 (this "annual report on Form 20-F") of PureTech Health plc (the “Company”)
set out below is being incorporated by reference from PureTech’s “Annual Report and Accounts 2025”, portions of which are
included as exhibit 15.1 to this annual report on Form 20-F. Only the information set out below with specific reference to items and
pages of PureTech's "Annual Report and Accounts 2025" is deemed to be filed as part of this annual report on Form 20-F. Other
information contained within PureTech's "Annual Report and Accounts 2025" that is not specified, including graphs and tabular
data, is not included in this annual report on Form 20-F and is not deemed to be filed as part of this annual report on Form 20-F.
Photographs are also not included. References herein to PureTech's websites are textual references only and information on or
accessible through such websites does not form part of and is not incorporated into this annual report on Form 20-F.

References below to major headings include all information under such major headings, including subheadings, unless such
reference is a reference to a subheading, in which case such reference includes only the information contained under such
subheading. Unless the context otherwise requires, “PureTech” and “PureTech Health” refer to the Company, which is comprised of
PureTech and its subsidiaries (together, the “Group”).
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ITEM 1. IDENTITY OF DIRECTORS, SENIOR MANAGEMENT AND ADVISERS.

Not applicable.



ITEM 2. OFFER STATISTICS AND EXPECTED TIMETABLE

Not applicable.



ITEM 3. KEY INFORMATION

A. [Reserved]

B. CAPITALIZATION AND INDEBTEDNESS

Not applicable.

C. REASONS FOR THE OFFER AND USE OF PROCEEDS
Not applicable.

D. RISK FACTORS

The information (including tabular data) set forth or referenced under the heading “Risk Factor Annex" on pages 185 to 2230f
PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by
reference.



ITEM4. INFORMATION ON THE COMPANY

A. HISTORY AND DEVELOPMENT OF THE COMPANY
The information set forth under the headin g "History and Development of the Company" on page 184 of PureTech’s “Annual
Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.

For a description of our principal capital expenditures and divestitures for the three years ended December 31, 2025 and for those
currently in progress, see Iltem 5. “Operating and Financial Review and Prospects—A. Operating Results”.

The United States Securities and Exchange Commission (the “SEC”) maintains an internet website that contains reports, proxy and
information statements, and other information regarding issuers, like us, that file electronically with the SEC. The address of that
website is www.sec.gov. We also maintain an Internet website at www.puretechhealth.com. The information contained on, or that
may be accessed through, our website is not part of, and is not incorporated into, annual report on Form 20-F.

B. BUSINESS OVERVIEW

The information (including graphs and tabular data) set forth under the following headings is incorporated by reference herein:
“Highlights of the Year—2025" (for the years of 2023, 2024 and 2025) on page 1, “A Diversified Portfolio Positioned for Significant
Upside” on page 9, "Founded Entities" on pages 10 to 19, “ESG Report—Ensuring Drug Efficacy and Safety” on page 33, “Risk
Management—Risks related to regulatory approval” on page 60 and "Risk Management—Risks related to intellectual property
protection" on page 62, “Financial Review—Revenue” on page 70, in each case of PureTech's "Annual Report and Accounts 2025"
included as exhibit 15.1 to this annual report on Form 20-F; and “Consolidated Statement of Comprehensive Income/(Loss),”
“Notes to the Consolidated Financial Statements—Note 3. Revenue” and “Notes to the C onsolidated Financial Statements—Note
4. Segment Information,” in each case of our audited consolidated financial statements included elsewhere in this annual report on
Form 20-F. Seasonality does not materially impact the Company's main business.

Competition

The biotechnology and pharmaceutical industries utilize rapidly advancing technologies and are characterized by intense
competition. There is also a strong emphasis on intellectual property and proprietary products. Our pipeline builds on validated
biology of known therapeutics while applying unique inventive steps that improve the clinical pharmacology. We further de-risk
programs with key experiments at an early stage to validate the underlying value proposition. We believe that our technology, drug
discovery and development expertise and capabilities enable such strong pipeline creation and provide us with a competitive
advantage. However, we will continue to face competition from different sources including major pharmaceutical companies,
biotechnology companies, academic institutions, government agencies, and public and private research institutions. In addition,
there are many companies that have approved therapeutics for some of our target indications. For any products that we eventually
commercialize, we will not only compete with existing therapies but also compete with new therapies that may become available in
the future.

In addition to the competition we will face from the parties described above, we face competition for certain of the product
candidates we are developing internally as well as the products we are advancing through our Founded Entities.

LYT-100

In the field of idiopathic pulmonary fibrosis (IPF), there are three approved drugs, pirfenidone (Esbriet), marketed by Roche,
nintedanib (Ofev), marketed by Boehringer Ingelheim, and nerandomilast (Jascayd), marketed by Boehringer Ingelheim. These
drugs have varying tolerability profiles with comparable efficacy, leading to sustained unmet need for novel therapies. In May 2022,
a generic version of pirfenidone was approved in the US. Generic pirfenidone is also starting to be prescribed in some EU countries.
Other potential competitive product candidates in various stages of development include, but are not limited to: United
Therapeutics’ treprostinil in Phase 3 clinical trials, BMS’ BMS-986278 in Phase 3 clinical development, Avalyn's AP01 which is
expected to enter a Phase 2 or 3 trial Vicore Pharma’s buloxibutid in Phase 2b clinical development, Endeavor Biomedicines’
taladegib in Phase 2b clinical development, and Insilico Medicine’s rentosertib in Phase 2a clinical development.

LYT-200

We are aware of one current drug product candidate targeting galectin-9, FibroGen’s FG-3165. The FDA cleared FibroGen's
Investigational New Drug Application, or IND, for FG-3165 in June2024 for the treatment of solid tumors. There may be other
academic groups and/or companies that are involved in pre-clinical research centered around galectin-9 as a therapeutic target. In
the field of acute myeloid leukemia (AML), there are several approved monotherapies for the treatment of relapse / refractory (R/R)
AML. However, these therapies are only approved for patients with specific mutations — KMT2A (revumenib), NPM1 (ziftomenib),
IDH1 or IDH2 (enasidenib, ivosidenib, olutasidenib), or FLT3 (gilteritinib). LYT-200 seeks to be the first non-targeted therapy to be
approved in R/R AML. Additionally, if we are successful in developing LYT-200 as an immuno-oncology (IO) treatment we would
expect to compete with currently approved IO therapies and those that may be developed in the future. Current marketed 10
products include CTLA-4, such as BMS’ Yervoy, and PD-1/PD-L1, such as BMS’ Opdivo, Merck’s Keytruda and Genentech’s
Tecentrig, and T cell engager immunotherapies, such as Amgen’s Blincyto.

Government Regulation

Government authorities in the United States, at the federal, state and local level, and in other countries and jurisdictions, including
the European Union, or EU, extensively regulate, among other things, the research, development, testing, manufacture, quality
control, approval, packaging, storage, recordkeeping, labeling, advertising, promotion, distribution, marketing, post-approval
monitoring and reporting, and import and export of drugs, biological products and medical devices. The processes for obtaining
regulatory approvals in the United States and in foreign countries and jurisdictions, along with subsequent compliance with
applicable statutes and regulations, require the expenditure of substantial time and financial resources.



U.S. Regulation of Drugs and Biologics

In the United States, the FDA regulates drugs under the FDCA, and its implementing regulations, and biologics under the FDCA

and the Public Health Service Act and its implementing regulations. FDA approval is required before any new unapproved drug or
dosage form, including a new use of a previously approved drug, can be marketed in the United States. Drugs and biologics are also
subject to other federal, state, and local statutes and regulations. The process required by the FDA before such product candidates
may be marketed in the United States generally involves the following:

— completion of extensive preclinical laboratory tests and preclinical animal studies, certain of which must be performed in
accordance with Good Laboratory Practice, or GLP, regulations and other applicable regulations;

— submission to the FDA of an IND, which must become effective before human clinical studies may begin;

— approval by an independent institutional review board, or IRB, or ethics committee representing each clinical site before each
clinical study may be initiated;

— performance of adequate and well-controlled human clinical studies in accordance with Good Clinical Practice, or GCP,
requirements to establish the safety and efficacy, or with respect to biologics, the safety, purity and potency of the product
candidate for each proposed indication;

— preparation of and submission to the FDA of a new drug application, or NDA, or biologics license application, or BLA, after
completion of all pivotal clinical studies;

— potential review of the product application by an FDA advisory committee, where appropriate and if applicable;

— a determination by the FDA within 60 days of its receipt of an NDA or BLA to file the application for review;

— satisfactory completion of an FDA pre-approval inspection of the manufacturing facilities where the proposed product drug
substance is produced to assess compliance with current Good Manufacturing Practices, or cGMP, and potential audits of
selected clinical trial sites to ensure compliance with GCP; and

— FDA review and approval of an NDA or BLA prior to any commercial marketing or sale of the drug in the United States.

An IND is a request for allowance from the FDA to administer an investigational drug product to humans. The central focus of an
IND submission is on the general investigational plan and the protocol or protocols for preclinical studies and clinical trials. The IND
also includes results of animal and in vitro studies assessing the toxicology, pharmacokinetics, pharmacology and
pharmacodynamics of the product, chemistry, manufacturing and controls, or CMC, information, and any available human data or
literature to support the use of the investigational product. An IND must become effective before human clinical trials may begin.
The IND automatically becomes effective 30 days after receipt by the FDA, unless the FDA, within the 30-day period, raises safety
concerns or questions about the proposed clinical trial. In such a case, the IND may be placed on clinical hold and the IND sponsor
and the FDA must resolve any outstanding concerns or questions before the clinical trial can begin. Submission of an IND therefore
may or may not result in FDA authorization to begin a clinical trial.

Clinical trials involve the administration of the investigational product to human subjects under the supervision of qualified
investigators in accordance with GCP, which includes, among other things, the requirement that all research subjects provide their
informed consent for their participation in any clinical study. Clinical trials are conducted under protocols detailing, among other
things, the objectives of the study, the parameters to be used in monitoring safety and the effectiveness criteria to be evaluated. A
separate submission to the existing IND must be made for each successive clinical trial conducted during product development and
for any subsequent protocol amendments. While the IND is active, progress reports summarizing the results of the clinical trials and
nonclinical studies performed since the last progress report, among other information, must be submitted at least annually to the
FDA, and written IND safety reports must be submitted to the FDA and investigators for serious and unexpected suspected adverse
events, findings from other studies suggesting a significant risk to humans exposed to the drug, findings from animal or in vitro
testing suggesting a significant risk to humans exposed to the drug, and any clinically important increased rate of a serious
suspected adverse reaction compared to that listed in the protocol or investigator brochure.

Furthermore, an independent IRB for each site proposing to conduct the clinical trial must review and approve the plan for any
clinical trial and its informed consent form before the clinical trial begins at that site, and must monitor the study until completed.
Regulatory authorities, the IRB or the sponsor may suspend a clinical trial at any time on various grounds, including a finding that the
subjects are being exposed to an unacceptable health risk or that the trial is unlikely to meet its stated objectives. Some studies also
include oversight by an independent group of qualified experts organized by the clinical study sponsor, known as a data safety
monitoring board, which provides authorization for whether or not a study may move forward at designated check points based on
access to certain data from the study and may halt the clinical trial if it determines that there is an unacceptable safety risk for
subjects or other grounds, such as no demonstration of efficacy. There are also requirements governing the reporting of ongoing
preclinical studies and clinical trials and clinical study results to public registries.

The clinical investigation of a drug is generally divided into three phases. Although the phases are usually conducted sequentially,
they may overlap or be combined.

— Phase 1. The investigational product is initially introduced into healthy human subjects or patients with the target disease or
condition. These studies are generally designed to test the safety, dosage tolerance, absorption, metabolism and distribution of
the investigational product in humans, the side effects associated with increasing doses, and, if possible, to gain early evidence
on effectiveness.

— Phase 2. The investigational product is administered to a limited patient population with a specified disease or condition to
evaluate the preliminary efficacy, optimal dosages and dosing schedule and to identify possible adverse side effects and safety
risks.

— Phase 3. The investigational product is administered to an expanded patient population to further evaluate dosage, to provide
statistically significant evidence of clinical efficacy and to further test for safety, generally at multiple geographically dispersed
clinical trial sites. These clinical trials are intended to establish the overall risk/benefit ratio of the investigational product and to
provide an adequate basis for product approval.



In some cases, the FDA may condition approval of an NDA or BLA for a product candidate on the sponsor’s agreement to conduct
additional clinical studies after approval. In other cases, a sponsor may voluntarily conduct additional clinical studies after approval
to gain more information about the drug within the approved indication. Such post-approval studies are often referred to as Phase 4
clinical studies. Concurrent with clinical trials, companies may complete additional animal studies and develop additional
information about the biological characteristics of the product candidate, and must finalize a process for manufacturing the product
in commercial quantities in accordance with cGMP requirements. The manufacturing process must be capable of consistently
producing quality batches of the product candidate and, among other things, must develop methods for testing the identity,
strength, quality and purity of the final product, or for biologics, the safety, purity and potency.

Special Protocol Assessment

The special protocol assessment, or SPA, process is designed to facilitate the FDA's review and approval of certain drugs and
biologics by allowing the FDA to evaluate the proposed design of certain preclinical studies and clinical trials, including among
others, trials that are intended to form the primary basis for determining a product candidate’s efficacy. Upon specific request by a
clinical trial sponsor, the FDA aims to evaluate the protocol and respond to a sponsor’s questions regarding, among other things,
entry, criteria, dose selection, endpoints, trial conduct and data analyses, within 45 days of receipt of the request. The FDA
ultimately assesses whether the protocol design and planned analysis of the trial are acceptable to support regulatory approval of
the product candidate with respect to effectiveness of the indication studied. All agreements and disagreements between the FDA
and the sponsor regarding an SPA must be clearly documented in an SPA letter or the minutes of a meeting between the sponsor
and the FDA.

Even if the FDA agrees to the design, execution and analyses proposed in protocols reviewed under the SPA process, the FDA may
rescind or alter its agreement where the FDA determines that a substantial scientific issue essential to determining the safety or
efficacy of the product candidate has been identified after the trial has begun, which can include, but is not limited to, the following
circumstances:

— identification of data that would call into question the clinical relevance of previously agreed-upon efficacy endpoints;

— identification of safety concerns related to the product or its pharmacological class;

— paradigm shifts in disease diagnosis or management recognized by the scientific community and the FDA; or

— the relevant data, assumptions, or information provided by the sponsor in the SPA submission are found to be false statements or
misstatements, or are found to omit relevant facts, such that the clinical relevance of critical components of trial design is called
into question, or appropriate safety monitoring and human subject protection are affected.

A documented SPA may be modified, and such modification will be deemed binding on the FDA review division, except under the
circumstances described above, if the FDA and the sponsor agree in writing to modify the protocol and such modification is
intended to improve the study. If the sponsor fails to follow the protocol that was agreed upon with FDA consistent with the SPA
agreement, or makes substantive changes in the protocol without the FDA's agreement, then FDA will consider the results from the
study as a BLA or NDA review issue. The FDA will not be bound by an SPA agreement where the sponsor fails to conduct the trial in
accordance with the agreed SPA.

NDA and BLA Review Process

Assuming successful completion of all required testing in accordance with all applicable regulatory requirements, the results of
product development, including, among other things, the results from nonclinical studies and clinical trials are submitted to the FDA
as part of an NDA or BLA requesting approval to market the product for one or more indications. The NDA or BLA must include all
relevant data available from pertinent preclinical studies and clinical trials, including negative or ambiguous results as well as
positive findings, together with detailed information relating to the product’s CMC and proposed labeling, among other things.

Data can come from company-sponsored clinical studies intended to test the safety and effectiveness of the product, or from a
number of alternative sources, including studies initiated and sponsored by investigators. The submission of an NDA or BLA requires
payment of a substantial application user fee to the FDA, unless a waiver or exemption applies.

In addition, under the Pediatric Research Equity Act, or PREA, an NDA or BLA or supplement to an NDA or BLA must contain data
to assess the safety and effectiveness of the biological product candidate for the claimed indications in all relevant pediatric
subpopulations and to support dosing and administration for each pediatric subpopulation for which the product is safe and
effective. The FDA requires that a sponsor who is planning to submit a marketing application for a drug or biological product that
includes a new active ingredient, new indication, new dosage form, new dosing regimen or new route of administration submit an
initial pediatric study plan within sixty days after an end-of-Phase 2 meeting or as may be agreed between the sponsor and FDA.
Unless otherwise required by regulation, PREA does not apply to any product candidate for an indication for which orphan
designation has been granted.

Within 60 days following submission of the application, the FDA reviews the submitted BLA or NDA to determine if the application is
substantially complete before the FDA accepts it for filing. The FDA may refuse to file any NDA or BLA that it deems incomplete or
not properly reviewable at the time of submission and may request additional information. In this event, the NDA or BLA must be
resubmitted with the additional information. Once an NDA or BLA has been accepted for filing, the FDA's goal is to review
applications for original biologics or new-molecular-entity drugs within ten months after the filing date, or, if the application qualifies
for priority review, six months after the filing date. In both standard and priority reviews, the review process may also be extended
for a three-month period for the FDA to review additional information that is deemed a major amendment to an application.

The FDA reviews an NDA to determine, among other things, whether a product is safe and effective for its intended use and
whether its manufacturing is sufficient to assure and preserve the product’s identity, strength, quality and purity. The FDA reviews a
BLA to determine, among other things, whether a product is safe, pure and potent and the facility in which it is manufactured,
processed, packed or held meets standards designed to assure the product's continued safety, purity and potency. When reviewing
an NDA or BLA, the FDA may convene an advisory committee to provide clinical insight on application review questions. The FDA is



not bound by the recommendations of an advisory committee, but it considers such recommendations carefully when making
decisions.

Before approving an NDA or BLA, the FDA will typically inspect the facility or facilities where the product is manufactured. The FDA
will not approve an application unless it determines that the manufacturing processes and facilities are in compliance with cGMP
requirements and adequate to assure consistent production of the product within required specifications. Additionally, before
approving an NDA or BLA, the FDA will typically inspect one or more clinical sites to assure compliance with GCP.

After the FDA evaluates the NDA or BLA and conducts inspections of manufacturing facilities where the investigational product and/
or its drug substance will be produced, the FDA may issue an approval letter or a Complete Response letter. An approval letter
authorizes commercial marketing of the product with specific prescribing information for specific indications. A Complete Response
letter will describe all of the deficiencies that the FDA has identified in the NDA or BLA, except that where the FDA determines that
the data supporting the application are inadequate to support approval, the FDA may issue the Complete Response letter without
first conducting required inspections, testing submitted product lots and/or reviewing proposed labeling. In issuing the Complete
Response letter, the FDA may recommend actions that the applicant might take to place a resubmitted NDA or BLA in condition for
approval, including requests for additional clinical studies, or other information supporting the application. Notwithstanding the
submission of any additional information or data, the FDA may delay or refuse approval of an NDA or BLA if applicable regulatory
criteria are not satisfied.

If the FDA approves a BLA or NDA, such approval will be granted for particular indications and may entail limitations on the
indicated uses for which such product may be marketed. For example, the FDA may approve the NDA or BLA with a Risk Evaluation
and Mitigation Strategy, or REMS, to ensure the benefits of the product outweigh its risks. A REMS is a safety strategy to manage a
known or potential serious risk associated with a product and to enable patients to have continued access to such medicines by
managing their safe use, and could include medication guides, physician communication plans, or elements to assure safe use, such
as restricted distribution methods, patient registries and other risk minimization tools. The FDA also may condition approval on,
among other things, changes to proposed labeling or the development of adequate controls and specifications. Once approved,

the FDA may withdraw the product approval if compliance with pre- and post-marketing requirements is not maintained or if
problems occur after the product reaches the marketplace. The FDA may require one or more post-market studies and surveillance
to further assess and monitor the product’s safety and effectiveness after commercialization, and may limit further marketing of the
product based on the results of these post-marketing studies.

Regulation of Combination Products in the United States

Certain therapeutic products are comprised of multiple components, such as drug or biologic components and device components,
that would normally be subject to different regulatory frameworks by the FDA and frequently regulated by different centers at the
FDA. These products are known as combination products. Under the FDCA, the FDA is charged with assigning a center with primary
jurisdiction, or a lead center, for review of a combination product. The determination of which center will be the lead center is based
on the “primary mode of action” of the combination product. Thus, if the primary mode of action of a drug-device combination
product is attributable to the drug product, the FDA center responsible for premarket review of the drug product would have
primary jurisdiction for the combination product. The FDA has also established the Office of Combination Products to address
issues surrounding combination products and provide more certainty to the regulatory review process. That office serves as a focal
point for combination product issues for agency reviewers and industry. It is also responsible for developing guidance and
regulations to clarify the regulation of combination products, and for assignment of the FDA center that has primary jurisdiction for
review of combination products where the jurisdiction is unclear or in dispute. A combination product with a primary mode of action
attributable to the drug or biologic component generally would be reviewed and approved pursuant to the drug approval processes
set forth in the FDCA. In reviewing the NDA or BLA for such a product, however, FDA reviewers would consult with their
counterparts in the FDA's Center for Devices and Radiological Health to ensure that the device component of the combination
product met applicable requirements regarding safety, effectiveness, durability and performance. In addition, under FDA
regulations, combination products are subject to cGMP requirements applicable to both drugs and devices, including the Quality
Management System Regulation, or QMSR, currently applicable to medical devices.

Expedited Development and Review Programs for Drugs and Biologics

The FDA offers a number of expedited development and review programs for qualifying product candidates. The fast track program
is intended to expedite or facilitate the process for reviewing product candidates that meet certain criteria. Specifically, product
candidates are eligible for fast track designation if they are intended to treat a serious or life-threatening disease or condition and
demonstrate the potential to address unmet medical needs for the disease or condition. Fast track designation applies to the
combination of the product candidate and the specific indication for which it is being studied. The sponsor of a fast track product
candidate has opportunities for more frequent interactions with the review team during product development and, once an NDA or
BLA is submitted, the application may be eligible for priority review. A fast track product candidate may also be eligible for rolling
review, where the FDA may consider for review sections of the NDA or BLA on a rolling basis before the complete application is
submitted, if the sponsor provides a schedule for the submission of the sections of the NDA or BLA, the FDA agrees to accept
sections of the NDA or BLA and determines that the schedule is acceptable, and the sponsor pays any required user fees upon
submission of the first section of the NDA or BLA.

A product candidate intended to treat a serious or life-threatening disease or condition may also be eligible for breakthrough
therapy designation to expedite its development and review. A product candidate can receive breakthrough therapy designation if
preliminary clinical evidence indicates that the product candidate, alone or in combination with one or more other drugs or
biologics, may demonstrate substantial improvement over existing therapies on one or more clinically significant endpoints, such as
substantial treatment effects observed early in clinical development. The designation includes all of the fast track program features,
as well as more intensive FDA interaction and guidance beginning as early as Phase 1 and an organizational commitment to
expedite the development and review of the product candidate, including involvement of senior managers.



Any marketing application for a drug or biologic submitted to the FDA for approval, including a product candidate with a fast track
designation and/or breakthrough therapy designation, may be eligible for other types of FDA programs intended to expedite the
FDA review and approval process, such as priority review. An NDA or BLA is eligible for priority review if the product candidate has
the potential to provide a significant improvement in the treatment, diagnosis or prevention of a serious disease or condition. For
new-molecular-entity NDAs and original BLAs, priority review designation means the FDA's goal is to take action on the marketing
application within six months of the 60-day filing date (as compared to ten months under standard review).

Additionally, depending on the designs of the applicable clinical trials, product candidates studied for their safety and effectiveness
in treating serious or life-threatening diseases or conditions may receive accelerated approval upon a determination that the
product candidate has an effect on a surrogate endpoint that is reasonably likely to predict clinical benefit, or on a clinical endpoint
that can be measured earlier than irreversible morbidity or mortality, that is reasonably likely to predict an effect on irreversible
morbidity or mortality or other clinical benefit, taking into account the severity, rarity, or prevalence of the condition and the
availability or lack of alternative treatments. As a condition of accelerated approval, the FDA will generally require the sponsor to
perform adequate and well-controlled confirmatory clinical studies to verify and describe the anticipated effect on irreversible
morbidity or mortality or other clinical benefit and may require such confirmatory studies be underway prior to granting accelerated
approval. Products receiving accelerated approval may be subject to expedited withdrawal procedures if the sponsor fails to
conduct the required confirmatory studies in a timely manner or if such studies fail to verify the predicted clinical benefit. In addition,
the FDA currently requires as a condition for accelerated approval pre-approval of promotional materials, which could adversely
impact the timing of the commercial launch of the product.

Fast track designation, breakthrough therapy designation, priority review, and accelerated approval do not change the standards for
approval but may expedite the development or approval process. Even if a product qualifies for one or more of these programs, the
FDA may later decide that the product no longer meets the conditions for qualification or decide that the time period for FDA

review or approval will not be shortened. We may explore some of these opportunities for our product candidates as appropriate.

Rare Pediatric Disease Priority Review Voucher Program

In 2012, the U.S. Congress authorized the FDA to award priority review vouchers to Sponsors of certain rare pediatric disease
product applications. This program is designed to encourage development of new drug and biological products for prevention and
treatment of certain rare pediatric diseases. Specifically, under this program, a sponsor who receives an approval for a drug or
biologic for a “rare pediatric disease” may qualify for a voucher that can be redeemed to receive priority review of a subsequent
marketing application for a different product. The Sponsor of a rare pediatric disease drug product receiving a priority review
voucher may transfer (including by sale) the voucher to another sponsor. The voucher may be further transferred any number of
times before the voucher is used, as long as the Sponsor making the transfer has not yet submitted the application. The FDA may
also revoke any priority review voucher if the rare pediatric disease drug for which the voucher was awarded is not marketed in the
U.S. within one year following the date of approval.

For purposes of this program, a “rare pediatric disease” is a (a) serious or life-threatening disease in which the serious or life-
threatening manifestations primarily affect individuals aged from birth to 18 years, including age groups often called neonates,
infants, children, and its; and (b) rare di or conditions within the meaning of the Orphan Drug Act. Congress has only
authorized the Rare Pediatric Disease Priority Review Voucher program until September 30, 2029. Consequently, unless Congress
reauthorizes the program, the sponsor of the marketing application for a drug that receives Rare Pediatric Disease Designation will
only be eligible to receive a voucher if the FDA approves the product for use within the designated rare pediatric disease on or
before September 30, 2029.

Orphan Drug Designation

Under the Orphan Drug Act, the FDA may grant orphan designation to a drug or biologic intended to treat a rare disease or
condition, which is a disease or condition that affects fewer than 200,000 individuals in the United States, or more than 200,000
individuals in the United States for which there is no reasonable expectation that the cost of developing and making available in the
United States a drug or biologic for this type of disease or condition will be recovered from sales in the United States for that drug
or biologic. Orphan drug designation must be requested before submitting an NDA or BLA. After the FDA grants orphan drug
designation, the generic identity of the therapeutic agent and its potential orphan use are disclosed publicly by the FDA. The
orphan drug designation does not convey any advantage in, or shorten the duration of, the regulatory review or approval process.

If a product that has orphan drug designation subsequently receives the first FDA approval for the disease or condition for which it
has such designation, the product is entitled to orphan drug exclusive approval (or exclusivity), which means that the FDA may not
approve any other applications, including a full NDA or BLA, to market the same drug or biologic for the same indication or use
within the applicable disease or condition for seven years, except in limited circumstances, such as a showing of clinical superiority
to the product with orphan drug exclusivity within the relevant indication or use or if the FDA finds that the holder of the orphan

drug exclusivity has not shown that it can assure the availability of sufficient quantities of the orphan drug to meet the needs relating
to the approved indication or use of patients with the disease or condition for which the drug or biologic was designated. Orphan
drug exclusivity does not prevent the FDA from approving a different drug or biologic for the same indication or use , or the same
drug or biologic for a different indication or use . Among the other benefits of orphan drug designation are tax credits for certain
research and a waiver of the NDA or BLA application user fee.

A designated orphan drug may not receive orphan drug exclusivity if it is approved for a use that is broader than the disease or
condition for which it received orphan designation. In addition, exclusive marketing rights in the United States may be lost if the
FDA later determines that the request for designation was materially defective or if the manufacturer is unable to assure sufficient
quantities of the product to meet the needs relating to the indication or use protected by orphan exclusivity .

Post-Approval Requirements for Drugs and Biologics
Any products manufactured or distributed pursuant to FDA approvals are subject to pervasive and continuing regulation by the
FDA, including, among other things, requirements relating to record-keeping, reporting of adverse experiences, periodic reporting,



product sampling and distribution, and advertising and promotion of the product. After approval, most changes to the approved
product, such as adding new indications or other labeling claims, are subject to prior FDA review and approval. There also are
continuing user fee requirements, under which the FDA assesses an annual program fee for each product identified in an approved
NDA or BLA. Drug and biologic manufacturers and their subcontractors are required to register their establishments with the FDA
and certain state agencies, and are subject to periodic unannounced inspections by the FDA and certain state agencies for
compliance with cGMPs, which impose certain procedural and documentation requirements upon NDA or BLA holders and any
third-party manufacturers. Changes to the manufacturing process are strictly regulated, and, depending on the significance of the
change, may require prior FDA approval before being implemented. FDA regulations also require investigation and correction of
any deviations from cGMPs and impose reporting requirements upon us and any third-party manufacturers that we may decide to
use. Accordingly, manufacturers must continue to expend time, money and effort in the area of production and quality control to
maintain compliance with cGMPs and other aspects of regulatory compliance.

The FDA may withdraw approval if compliance with regulatory requirements and standards is not maintained or if problems occur
after the product reaches the market. Later discovery of previously unknown problems with a product, including adverse events of
unanticipated severity or frequency, or with manufacturing processes, or failure to comply with regulatory requirements, may result
in revisions to the approved labeling to add new safety information; imposition of post-market studies or clinical studies to assess
new safety risks; or imposition of distribution restrictions or other restrictions under a REMS program. Other potential consequences
include, among other things:

— restrictions on the marketing or manufacturing of a product, complete withdrawal of the product from the market or product
recalls;

— fines, warning letters or holds on post-approval clinical studies;

— refusal of the FDA to approve pending applications or supplements to approved applications, or suspension or revocation of
existing product approvals;

— product seizure or detention, or refusal of the FDA to permit the import or export of products;

— consent decrees, corporate integrity agreements, debarment or exclusion from federal healthcare programs;

— mandated modification of promotional materials and labeling and the issuance of corrective information;

— the issuance of safety alerts, Dear Healthcare Provider letters, press releases and other communications containing warnings or
other safety information about the product; or

— injunctions or the imposition of civil or criminal penalties.

The FDA closely regulates the marketing, labeling, advertising and promotion of biologics. A company can make only those claims
relating to safety and efficacy, purity and potency that are approved by the FDA and in accordance with the provisions of the
approved label. The FDA and other agencies actively enforce the laws and regulations prohibiting the promotion of off-label uses.
Failure to comply with these requirements can result in, among other things, adverse publicity, warning letters, corrective advertising
and potential civil and criminal penalties. Physicians may prescribe legally available products for uses that are not described in the
product’s labeling and that differ from those approved by the FDA. Such off-label uses are common across medical specialties.
Physicians may believe that such off-label uses are the best treatment for many patients in varied circumstances. The FDA does not
regulate the behavior of physicians in their choice of treatments. The FDA does, however, restrict manufacturer’s communications
on the subject of off-label use of their products.

Hatch-Waxman Act and Drug Product Exclusivity

Section 505 of the FDCA describes three types of marketing applications that may be submitted to the FDA to request marketing
authorization for a new drug. A Section 505(b)(1) NDA is an application that contains full reports of investigations of safety and
efficacy. A 505(b)(2) NDA is an application that contains full reports of investigations of safety and efficacy but where at least some of
the information required for approval comes from investigations that were not conducted by or for the applicant and for which the
applicant has not obtained a right of reference or use from the person by or for whom the investigations were conducted. This
regulatory pathway enables the applicant to rely, in part, on the FDA's prior findings of safety and efficacy for an existing product, or
published literature, in support of its application. Section 505(j) of the FDCA establishes an abbreviated approval process for a
generic version of approved drug products through the submission of an Abbreviated New Drug Application, or ANDA. An ANDA
provides for marketing of a generic drug product that has the same active ingredients, dosage form, strength, route of
administration, labeling, performance characteristics and intended use, among other things, to a previously approved product.
ANDAs are termed "abbreviated" because they are generally not required to include preclinical (animal) and clinical (human) data
to establish safety and efficacy. Instead, generic applicants must scientifically demonstrate that their product is bioequivalent to, or
performs in the same manner as, the innovator drug through in vitro, in vivo, or other testing. The generic version must deliver the
same amount of active ingredients into a subject's bloodstream in the same amount of time as the innovator drug and can often be
substituted by pharmacists under prescriptions written for the reference listed drug. In seeking approval for a drug through an NDA,
applicants are required to list with the FDA each patent with claims that cover the applicant's drug or a method of using the drug.
Upon approval of a drug, each of the patents listed in the application for the drug is then published in the FDA's Approved Drug
Products with Therapeutic Equivalence Evaluations, commonly known as the Orange Book. Drugs listed in the Orange Book can, in
turn, be cited by potential competitors in support of approval of an ANDA or 505(b)(2) NDA.

Upon submission of an ANDA or a 505(b)(2) NDA, an applicant must certify to the FDA that: (1) no patent information on the drug
product that is the subject of the application has been submitted to the FDA; (2) such patent has expired; (3) the date on which such
patent expires; or (4) such patent is invalid or will not be infringed upon by the manufacture, use or sale of the drug product for
which the application is submitted. Generally, the ANDA or 505(b)(2) NDA cannot be approved until all listed patents have expired,
except where the ANDA or 505(b)(2) NDA applicant challenges a listed patent through the last type of certification, also known as a
paragraph IV certification. If the applicant does not challenge the listed patents or indicates that it is not seeking approval of a
patented method of use, the ANDA or 505(b)(2) NDA application will not be approved until all of the listed patents claiming the
referenced product have expired. If the ANDA or 505(b)(2) NDA applicant has provided a Paragraph IV certification to the FDA, the



applicant must send notice of the Paragraph IV certification to the NDA and patent holders once the application has been accepted
for filing by the FDA. The NDA and patent holders may then initiate a patent infringement lawsuit in response to the notice of the
paragraph IV certification. If the paragraph IV certification is challenged by an NDA holder or the patent owner(s) asserts a patent
challenge to the paragraph IV certification, the FDA may not approve that application until the earlier of 30 months from the receipt
of the notice of the paragraph IV certification, the expiration of the patent, when the infringement case concerning each such patent
was favorably decided in the applicant's favor or settled, or such shorter or longer period as may be ordered by a court. This
prohibition is generally referred to as the 30-month stay. In instances where an ANDA or 505(b)(2) NDA applicant files a paragraph IV
certification, the NDA holder or patent owner(s) regularly take action to trigger the 30-month stay, recognizing that the related
patent litigation may take many months or years to resolve. Thus, approval of an ANDA or 505(b)(2) NDA could be delayed for a
significant period of time depending on the patent certification the applicant makes and the reference drug sponsor's decision to
initiate patent litigation.

The Hatch-Waxman Act also establishes periods of non-patent regulatory exclusivity for certain approved drug products, during
which the FDA cannot approve (or in some cases accept) an ANDA or 505(b)(2) application that relies on the branded reference
drug. For example, the holder of an NDA, including a 505(b)(2) NDA, may obtain five years of non-patent data exclusivity upon
approval of a new drug containing new chemical entities that have not been previously approved by the FDA. A drug is a new
chemical entity if the FDA has not previously approved any other new drug containing the same active moiety, which is the molecule
or ion responsible for the therapeutic activity of the drug substance. During the exclusivity period, the FDA may not accept for
review an ANDA or a 505(b)(2) NDA submitted by another company that contains the previously approved active moiety. However,
an ANDA or 505(b)(2) NDA may be submitted after four years if it contains a certification of patent invalidity or non-infringement.
The Hatch-Waxman Act also provides three years of non-patent exclusivity to the holder of an NDA (including a 505(b)(2) NDA) for a
particular condition of approval, or change to a marketed product, such as a new formulation for a previously approved product, if
one or more new clinical studies (other than bioavailability or bioequivalence studies) was essential to the approval of the
application and was conducted/sponsored by the applicant. This three-year exclusivity period protects against FDA approval of
ANDAs and 505(b)(2) NDAs for the condition of the new drug's approval. As a general matter, the three year exclusivity does not
prohibit the FDA from approving ANDAs or 505(b)(2) NDAs for generic versions of the original, unmodified drug product. Five-year
and three-year exclusivity will not delay the submission or approval of a full NDA; however, an applicant submitting a full NDA would
be required to conduct or obtain a right of reference to all of the preclinical studies and adequate and well-controlled clinical trials
necessary to demonstrate safety and efficacy.

Biosimilars and Reference Product Exclusivity

The Biologics Price Competition and Innovation Act of 2009, or BPCIA, created an abbreviated approval pathway for biological
products that are highly similar, or “biosimilar,” to or interchangeable with an FDA-approved reference biological product.
Biosimilarity, which requires that there be no clinically meaningful differences between the biological product and the reference
product in terms of safety, purity, and potency, is generally shown through analytical studies, animal studies, and a clinical study or
studies. Interchangeability requires that a product is biosimilar to the reference product and the product must demonstrate that it
can be expected to produce the same clinical results as the reference product in any given patient and, for products that are
administered multiple times to an individual, the biologic and the reference biologic may be alternated or switched after one has
been previously administered without increasing safety risks or risks of diminished efficacy relative to exclusive use of the reference
biologic. A product shown to be biosimilar or interchangeable with an FDA-approved reference biological product may rely in part
on the FDA's previous determination of safety and effectiveness for the reference product for approval, which can potentially reduce
the cost and time required to obtain approval to market the product.

Under the BPCIA, an application for a biosimilar product may not be submitted to the FDA until four years following the date that
the reference product was first licensed by the FDA. In addition, the approval of a biosimilar product may not be made effective by
the FDA until 12 years from the date on which the reference product was first licensed. During this 12-year period of exclusivity,
another company may still market a competing version of the reference product if the FDA approves a full BLA for the competing
product containing that applicant’'s own preclinical data and data from adequate and well-controlled clinical trials to demonstrate
the safety, purity and potency of its product. The BPCIA also created certain exclusivity periods for biosimilars approved as
interchangeable products.

Both drugs and biological products can also obtain pediatric market exclusivity in the United States. Pediatric exclusivity, if granted,
adds six months to existing exclusivity periods and patent terms. This six-month exclusivity, which runs from the end of any existing
periods of regulatory exclusivity or patent term, may be granted based on the voluntary completion of a pediatric study in
accordance with an FDA-issued “Written Request” for such a study.

U.S. Drug Enforcement Administration Regulation

We are developing certain product candidates that utilize, or may utilize controlled substances regulated by the U.S. Drug
Enforcement Administration, DEA. The Controlled Substances Act of 1970, or CSA, establishes registration, security, recordkeeping,
reporting, storage, distribution and other requirements administered by the DEA. The DEA is concerned with the control of handlers

of controlled substances, and with the equipment and raw materials used in their manufacture and packaging, in order to prevent

loss and diversion into illicit channels of commerce. The DEA regulates controlled substances as Schedule I, II, IlI, IV or V substances.
Schedule | substances by definition have no established medicinal use, and may not be marketed or sold in the United States. A
pharmaceutical product may be listed as Schedule I, IlI, IV or V, with Schedule Il substances considered to present the highest risk of
abuse and Schedule V substances the lowest relative risk of abuse among such substances.

Annual registration is required for any facility that manufactures, distributes, dispenses, imports or exports any controlled substance.
The registration is specific to the particular location, activity and controlled substance schedule. For example, separate registrations
are needed for import and manufacturing, and each registration will specify which schedules of controlled substances are

authorized. The DEA typically inspects a facility to review its security measures prior to issuing a registration. Security requirements



vary by controlled substance schedule, with the most stringent requirements applying to Schedule | and Schedule Il substances.
Required security measures include background checks on employees and physical control of inventory through measures such as
cages, surveillance cameras and inventory reconciliations. Records must be maintained for the handling of all controlled substances,
and periodic reports made to the DEA. Reports must also be made for thefts or losses of any controlled substance, and
authorization must be obtained to destroy any controlled substance. In addition, special authorization and notification requirements
apply to imports and exports.

To meet its responsibilities, the DEA conducts periodic inspections of registered establishments that handle controlled substances.
Failure to maintain compliance with applicable requirements, particularly as manifested in loss or diversion, can result in
enforcement action. The DEA may seek civil penalties, refuse to renew necessary registrations, or initiate proceedings to revoke
those registrations. In certain circumstances, violations could eventuate in criminal proceedings. Individual states also regulate
controlled substances, and we and our contract manufacturers are also subject to state regulation on distribution of these products.



U.S. Regulation of Medical Devices

The FDA regulates the development, design, non-clinical and clinical research, manufacturing, safety, efficacy, labeling, packaging,
storage, installation, servicing, recordkeeping, premarket clearance or approval, adverse event reporting, advertising, promotion,
marketing and distribution, and import and export of medical devices to ensure that medical devices distributed domestically are
safe and effective for their intended uses and otherwise meet the requirements of the FDCA.

U.S. Medical Device Classification:

Unless an exemption applies, each medical device commercially distributed in the United States requires either FDA clearance of a
510(k) premarket notification, or approval of a premarket approval, or PMA, application. Under the FDCA, medical devices are
classified into one of three classes—Class I, Class Il or Class lll—depending on the degree of risk associated with each medical
device and the extent of manufacturer and regulatory control needed to ensure its safety and effectiveness. Class | includes devices
with the lowest risk to the patient and are those for which safety and effectiveness can be assured by adherence to the FDA's
General Controls for medical devices, which include compliance with the applicable portions of the QMSR, facility registration and
product listing, reporting of adverse medical events, and truthful and non-misleading labeling, advertising, and promotional
materials. Class Il devices are subject to the FDA's General Controls, and special controls as deemed necessary by the FDA to
ensure the safety and effectiveness of the device. These special controls can include performance standards, post-market
surveillance, patient registries and FDA guidance documents.

While most Class | devices are exempt from the 510(k) premarket notification requirement, manufacturers of most Class Il devices
are required to submit to the FDA a premarket notification under Section 510(k) of the FDCA requesting permission to commercially
distribute the device. The FDA's permission to commercially distribute a device subject to a 510(k) premarket notification is generally
known as 510(k) clearance. Devices deemed by the FDA to pose the greatest risks, such as life-sustaining, life-supporting or some
implantable devices, or devices that have a new intended use, or use advanced technology that is not substantially equivalent to
that of a legally marketed device, are placed in Class llI, requiring approval of a PMA. Some pre-amendment devices are
unclassified, but are subject to FDA's premarket notification and clearance process in order to be commercially distributed.

510(k) Clearance Marketing Pathway

To obtain 510(k) clearance, a manufacturer must submit to the FDA a premarket notification demonstrating that the proposed

device is “substantially equivalent” to a predicate device already on the market. A predicate device is a legally marketed device that
is not subject to premarket approval, i.e., a device that was legally marketed prior to May 28, 1976 (pre-amendments device) and for
which a PMA is not required, a device that has been reclassified from Class Il to Class Il or |, or a device that was found substantially
equivalent through the 510(k) process. The FDA's 510(k) clearance process usually takes from three to twelve months, but may take
longer. The FDA may require additional information, including clinical data, to make a determination regarding substantial
equivalence.

If the FDA agrees that the device is substantially equivalent to a predicate device currently on the market, it will grant 510(k)
clearance to commercially market the device. If the FDA determines that the device is “not substantially equivalent” to a previously
cleared device, the device is automatically designated as a Class Ill device. The device sponsor must then fulfill more rigorous PMA
requirements, or can request a risk-based classification determination for the device in accordance with the “de novo” process,
which is a route to market for novel medical devices that are low to moderate risk and are not substantially equivalent to a predicate
device.

After a device receives 510(k) clearance, any modification that could significantly affect its safety or effectiveness, or that would
constitute a major change or modification in its intended use, will require a new 510(k) clearance or, depending on the modification,
PMA approval or de novo reclassification. The FDA requires each manufacturer to determine whether the proposed change requires
submission of a 510(k), de novo request or a PMA in the first instance, but the FDA can review any such decision and disagree with a
manufacturer’s determination. If the FDA disagrees with a manufacturer’s determination, the FDA can require the manufacturer to
cease marketing and/or request the recall of the modified device until 510(k) marketing clearance or PMA approval is obtained or a
de novo request is granted. Also, in these circumstances, the manufacturer may be subject to significant regulatory fines or

penalties.



PMA Approval Pathway
Class Ill devices require PMA approval before they can be marketed, although some pre-amendment Class Ill devices for which FDA
has not yet required a PMA are cleared through the 510(k) process. The PMA process is more demanding than the 510(k) premarket
notification process. In a PMA, the manufacturer must demonstrate that the device is safe and effective, and the PMA must be
supported by extensive data, including data from pre-clinical studies and human clinical trials. The PMA must also contain a full
description of the device and its components, a full description of the methods, facilities, and controls used for manufacturing, and
proposed labeling. Following receipt of a PMA, the FDA determines whether the application is sufficiently complete to permit a
substantive review. If FDA accepts the application for review, it has 180 days under the FDCA to complete its review of a PMA,
although in practice, the FDA's review often takes significantly longer, and can take up to several years. An advisory panel of experts
from outside the FDA may be convened to review and evaluate the application and provide recommendations to the FDA as to the
approvability of the device. The FDA may or may not accept the panel’s recommendation. In addition, the FDA will generally

conduct a pre-approval inspection of the applicant or its third-party manufacturers’ or suppliers” manufacturing facility or facilities to
ensure compliance with the QUSR.

The FDA will approve the new device for commercial distribution if it determines that the data and information in the PMA

constitute valid scientific evidence and that there is reasonable assurance that the device is safe and effective for its intended use(s).
The FDA may approve a PMA with post-approval conditions intended to ensure the safety and effectiveness of the device, or on
some form of post-market surveillance when deemed necessary to protect the public health. or to provide additional safety and
efficacy data for the device in a larger population or for a longer period of use. In such cases, the manufacturer might be required to
follow certain patient groups for a number of years and to make periodic reports to the FDA on the clinical status of those patients.
Failure to comply with the conditions of approval can result in material adverse enforcement action, including withdrawal of the
approval.

Certain changes to an approved device, such as changes in manufacturing facilities, methods, or quality control procedures, or
changes in the design performance specifications, which affect the safety or effectiveness of the device, require submission of a
PMA supplement. PMA supplements often require submission of the same type of information as a PMA, except that the
supplement is limited to information needed to support any changes from the device covered by the original PMA and may not
require as extensive clinical data or the convening of an advisory panel.

De novo classification process

Medical device types that the FDA has not previously classified as Class I, Il, or Ill are automatically classified into Class Ill regardless
of the level of risk they pose. The Food and Drug Administration Modernization Act of 1997 established a route to market for low-to-
moderate risk medical devices that are automatically placed into Class Il due to the absence of a predicate device, called the
“Request for Evaluation of Automatic Class Ill Designation,” or the de novo classification procedure. This procedure allows a
manufacturer whose novel device is automatically classified into Class Ill to request down-classification of its medical device into
Class | or Class Il on the basis that the device presents low or moderate risk, rather than requiring the submission and approval of a
PMA application. Manufacturers may request de novo classification directly without first submitting a 510(k) pre-market notification

to the FDA and receiving a not-substantially-equivalent determination.

The FDA is required to classify a medical device within 120 days following receipt of a de novo request, although, in practice, the
process may take significantly longer. If the manufacturer seeks reclassification into Class II, the manufacturer must include a draft
proposal for special controls that are necessary to provide a reasonable assurance of the safety and effectiveness of the medical
device. If FDA grants the de novo request, the device may be legally marketed in the United States. However, the FDA may reject
the request if the FDA identifies a legally marketed predicate device that would be appropriate for a 510(k) notification, determines
that the device is not low-to-moderate risk, or determines that general controls would be inadequate to control the risks and/or
special controls cannot be developed. After a device receives de novo classification, any modification that could significantly affect
its safety or efficacy, or that would constitute a major change or modification in its intended use, will require a new 510(k) clearance
or, depending on the modification, another de novo request or even PMA approval.

Clinical Trials for Medical Devices

Clinical trials are almost always required to support a PMA or a de novo request, and are sometimes required to support 510(k)
submissions. All clinical investigations of devices to determine safety and effectiveness must be conducted in accordance with the
FDA's investigational device exemption, or IDE, regulations which govern investigational device labeling, prohibit promotion of the
investigational device, and specify an array of recordkeeping, reporting and monitoring responsibilities of study sponsors and study
investigators. If the device presents a “significant risk” to human health, as defined by the FDA, the FDA requires the device sponsor
to submit an IDE application to the FDA, which must become effective prior to commencing human clinical trials. If the device under
evaluation does not present a significant risk to human health, then the device sponsor is not required to submit an IDE application
to the FDA before initiating human clinical trials, but must still comply with abbreviated IDE requirements when conducting such
trials. A significant risk device is one that presents a potential for serious risk to the health, safety or welfare of a patient and either is
implanted, used in supporting or sustaining human life, substantially important in diagnosing, curing, mitigating or treating disease
or otherwise preventing impairment of human health, or otherwise presents a potential for serious risk to a subject. An IDE
application must be supported by appropriate data, such as animal and laboratory test results, showing that it is safe to test the
device in humans and that the testing protocol is scientifically sound. The IDE will automatically become effective 30 days after
receipt by the FDA unless the FDA notifies the company that the investigation may not begin. If the FDA determines that there are
deficiencies or other concerns with an IDE for which it requires modification, the FDA may permit a clinical trial to proceed under a
conditional approval.

Regardless of the degree of risk presented by the medical device, clinical studies must be approved by, and conducted under the
oversight of, an IRB for each clinical site. The IRB is responsible for the initial and continuing review of the IDE, and may pose
additional requirements for the conduct of the study. If an IDE application is approved by the FDA and one or more IRBs, human



clinical trials may begin at a specific number of investigational sites with a specific number of patients, as approved by the FDA. An
IDE supplement must be submitted to, and approved by, the FDA before a sponsor or investigator may make a change to the
investigational plan that may affect its scientific soundness, study plan or the rights, safety or welfare of human subjects.

During a study, the sponsor is required to comply with the applicable FDA requirements, including, for example, trial monitoring,
selecting clinical investigators and providing them with the investigational plan, ensuring IRB review, adverse event reporting, record
keeping and prohibitions on the promotion of investigational devices or on making safety or effectiveness claims for them. The
clinical investigators in the clinical study are also subject to FDA's regulations and must obtain patient informed consent, rigorously
follow the investigational plan and study protocol, control the disposition of the investigational device, and comply with all reporting
and recordkeeping requirements. Additionally, after a trial begins, we, the FDA or the IRB could suspend or terminate a clinical trial
at any time for various reasons, including a belief that the risks to study subjects outweigh the anticipated benefits.

Post-market Regulation
After a device is cleared or approved for marketing, numerous and pervasive regulatory requirements continue to apply. These
include:

— establishment registration and device listing with the FDA;

— QMSR requirements, which require manufacturers, including third-party manufacturers, to follow stringent design, testing,
control, documentation and other quality assurance procedures during all aspects of the design and manufacturing process;

— labeling regulations and FDA prohibitions against the promotion of investigational products, or the promotion of “off-label” uses
of cleared or approved products;

— requirements related to promotional activities;

— clearance or approval of product modifications to cleared devices or devices authorized through the de novo classification
process that could significantly affect safety or effectiveness, or that would constitute a major change in intended use of such
devices, or approval of certain modifications to PMA-approved devices;

— medical device reporting regulations, which require that a manufacturer report to the FDA if a device it markets may have caused
or contributed to a death or serious injury, or has malfunctioned and the device or a similar device that it markets would be likely
to cause or contribute to a death or serious injury, if the malfunction were to recur;

— correction, removal and recall reporting regulations, which require that manufacturers report to the FDA field corrections and
product recalls or removals if undertaken to reduce a risk to health posed by the device or to remedy a violation of the FDCA that
may present a risk to health;

— the FDA's recall authority, whereby the agency can order device manufacturers to recall from the market a product that is in
violation of governing laws and regulations; and

— post-market surveillance activities and regulations, which apply when deemed by the FDA to be necessary to protect the public
health or to provide additional safety and effectiveness data for the device.

Manufacturing processes for medical devices are currently required to comply with the applicable portions of the QMSR, which
cover the methods and the facilities and controls for the design, manufacture, testing, production, processes, controls, quality
assurance, labeling, packaging, distribution, installation and servicing of finished devices intended for human use. The QUSR also
requires, among other things, maintenance of a medical device file and complaint files. Medical device manufacturers are subject to
periodic scheduled or unscheduled inspections by the FDA. Failure to maintain compliance with the QMSR requirements could
result in the shutdown of, or restrictions on, manufacturing operations and the recall or seizure of marketed products. The discovery
of previously unknown problems with marketed medical devices, including unanticipated adverse events or adverse events of
increasing severity or frequency, whether resulting from the use of the device within the scope of its clearance or off-label by a
physician in the practice of medicine, could result in restrictions on the device, including the removal of the product from the market
or voluntary or mandatory device recalls.

The FDA has broad regulatory compliance and enforcement powers. If the FDA determines that a manufacturer has failed to comply
with applicable regulatory requirements, it can take a variety of compliance or enforcement actions, which may result in a variety of
sanctions, including: warning letters, untitled letters, fines, injunctions, consent decrees and civil penalties; recalls, withdrawals, or
administrative detention or product seizures; operating restrictions or partial suspension or total shutdown of production; refusing or
delaying requests for 510(k) marketing clearance or PMA approvals of new products or modified products; withdrawing 510(k)
clearances or PMA approvals that have already been granted; refusal to grant export approvals for; or criminal prosecution.

FDA Regulation of Companion Diagnostics

If safe and effective use of a drug or biologic depends on an in vitro diagnostic test, then the FDA generally will require approval or
clearance of that diagnostic, known as a companion diagnostic, at the same time that the FDA approves the therapeutic product. In
August 2014, the FDA issued final guidance clarifying the requirements that will apply to approval of therapeutic products and in
vitro companion diagnostics. According to the guidance, if the FDA determines that a companion diagnostic device is essential to
the safe and effective use of a novel therapeutic product or indication, FDA generally will not approve the therapeutic product or
new therapeutic product indication if the companion diagnostic device is not approved or cleared for that indication. Approval or
clearance of the companion diagnostic device will ensure that the device has been adequately evaluated and has adequate
performance characteristics in the intended population.

Foreign Regulation

To market any product outside of the United States, we would need to comply with numerous and varying regulatory requirements
of other countries regarding safety and efficacy and governing, among other things, clinical trials, marketing authorization,
commercial sales and distribution of our products. The foreign regulatory approval process includes all of the risks associated with



FDA approval set forth above, as well as additional country-specific regulation. Because biologically sourced raw materials are
subject to unique contamination risks, their use may be restricted in some countries.

Whether or not we obtain FDA approval for a product, we must obtain approval of a product by the comparable regulatory
authorities of foreign countries before we can commence clinical trials or marketing of the product in those countries. Approval by
one regulatory authority does not ensure approval by regulatory authorities in other jurisdictions. The approval process varies from
country to country, can involve additional testing beyond that required by FDA, and may be longer or shorter than that required for
FDA approval. The requirements governing the conduct of clinical trials, product licensing, pricing, promotion, and reimbursement
vary greatly from country to country.

Regulation of medicinal products in the European Union

Non-clinical Studies and Clinical Trials

Similar to the United States, the various phases of preclinical and clinical research in the EU are subject to significant regulatory
controls.

Non-clinical studies are performed to demonstrate the health or environmental safety of new chemical or biological substances.
Non-clinical studies (pharmaco-toxicological) must be conducted in compliance with the GLP principles, as set forth in EU Directive
2004/10/EC (unless otherwise justified for certain particular medicinal products, e.g., radio-pharmaceutical precursors for radio-
labeling purposes). In particular, non-clinical studies, both in vitro and in vivo, must be planned, performed, monitored, recorded,
reported and archived in accordance with the GLP principles, which define a set of rules and criteria for a quality system for the
organizational process and the conditions for non-clinical studies. These GLP standards reflect the Organization for Economic Co-
operation and Development requirements.

Clinical trials of medicinal products in the EU must be conducted in accordance with EU and national regulations and the
International Council for Harmonization of Technical Requirements for Pharmaceuticals for Human Use, or ICH, guidelines on Good
Clinical Practices, or GCP, as well as the applicable regulatory requirements and the ethical principles that have their origin in the
Declaration of Helsinki. If the sponsor of the clinical trial is not established within the EU, it must appoint an EU entity to act as its
legal representative. The sponsor must take out a clinical trial insurance policy, and in most EU member states, the sponsor is liable
to provide ‘no fault’ compensation to any study subject injured in the clinical trial.

The regulatory landscape related to clinical trials in the EU has been subject to recent changes. The EU Clinical Trials Regulation, or
CTR, which was adopted in April 2014 and repeals the EU Clinical Trials Directive, became applicable on January 31, 2022. Unlike
directives, the CTR is directly applicable in all EU member states without the need for member states to further implement it into
national law. The CTR notably harmonizes the assessment and supervision processes for clinical trials throughout the EU via a
Clinical Trials Information System, which contains a centralized EU portal and database.

While the EU Clinical Trials Directive required a separate clinical trial application, or CTA, to be submitted in each member state in
which the clinical trial takes place, to both the competent national health authority and an independent ethics committee, much like
the FDA and IRB respectively, the CTR introduces a centralized process and only requires the submission of a single application for
multi-center trials. The CTR allows sponsors to make a single submission to both the competent authority and an ethics committee
in each member state, leading to a single decision per member state. The CTA must include, among other things, a copy of the trial
protocol and an investigational medicinal product dossier containing information about the manufacture and quality of the

medicinal product under investigation. The assessment procedure of the CTA has been harmonized as well, including a joint
assessment by all member states concerned, and a separate assessment by each member state with respect to specific
requirements related to its own territory, including ethics rules. Each member state’s decision is communicated to the sponsor via
the centralized EU portal. Once the CTA is approved, clinical study development may proceed.

The CTRtransition period ended on January 31, 2025, and all clinical trials (and related applications) are now fully subject to the
provisions of the CTR.

Medicines used in clinical trials must be manufactured in accordance with Good Manufacturing Practice, or GMP. Other national and
EU-wide regulatory requirements may also apply.

Marketing Authorization

In order to market our product candidates in the EU and many other foreign jurisdictions, we must obtain separate regulatory
approvals. More concretely, in the EU, medicinal products can only be commercialized after obtaining a marketing authorization, or
MA. To obtain regulatory approval of a product candidate under EU regulatory systems, we must submit a MA application, or MAA.
The process for doing this depends, among other things, on the nature of the medicinal product. There are two main types of MA.

— “Centralized MAs” are issued by the European Commission through the centralized procedure, based on the opinion of the
Committee for Medicinal Products for Human Use, or CHMP, of the European Medicines Agency, or EMA, and are valid
throughout the entire territory of the EU. The centralized procedure is mandatory for certain types of products, such as (i)
medicinal products derived from biotechnological processes, (ii) designated orphan medicinal products, (iii) advanced-therapy
medicinal products, or ATMPs (i.e. gene-therapy, somatic cell-therapy or tissue-engineered medicines) and (iv) medicinal
products containing a new active substance indicated for the treatment of HIV/AIDS, cancer, neurodegenerative diseases,
diabetes, or autoimmune diseases and other immune dysfunctions and viral diseases. The centralized procedure is optional for
products containing a new active substance not yet authorized in the EU, or for products that constitute a significant therapeutic,
scientific or technical innovation or which are in the interest of public health in the EU. Under the centralized procedure the
maximum timeframe for the evaluation of a MAA by the EMA is 210 days, excluding clock stops. In exceptional cases, the CHMP
might perform an accelerated review of a MAA in no more than 150 days (not including clock stops).



— “National MAs” are issued by the competent authorities of the EU member states, only cover their respective territory, and are
available for products not falling within the mandatory scope of the centralized procedure. Where a product has already been
authorized for marketing in an EU member state, this national MA can be recognized in other member states through the mutual
recognition procedure. If the product has not received a national MA in any member state at the time of application, it can be
approved simultaneously in various member states through the decentralized procedure. Under the decentralized procedure an
identical dossier is submitted to the competent authorities of each of the member states in which the MA is sought, one of which
is selected by the applicant as the reference member state, or RMS. The competent authority of the RMS prepares a draft
assessment report, a draft summary of the product characteristics, or SmPC, and a draft of the labeling and package leaflet,
which are sent to the other Member States (referred to as the concerned member states, or CMSs) for their approval. If the CMSs
raise no objections, based on a potential serious risk to public health, to the assessment, SmPC, labeling, or packaging proposed
by the RMS, the product is subsequently granted a national MA in all the member states (i.e., in the RMS and the CMSs).

Under the above described procedures, before granting the MA, the EMA or the competent authorities of the EU member states
make an assessment of the risk-benefit balance of the product on the basis of scientific criteria concerning its quality, safety and
efficacy. MAs have an initial duration of five years. After these five years, the authorization may be renewed on the basis of a
reevaluation of the risk-benefit balance.

Furthermore, MA may also be granted “under exceptional circumstances” when the applicant can show that it is unable to provide
comprehensive data on the efficacy and safety under normal conditions of use even after the product has been authorized and
subject to specific procedures being introduced. This may arise in particular when the intended indications are very rare and, in the
present state of scientific knowledge, it is not possible to provide comprehensive information, or when generating data may be
contrary to generally accepted ethical principles. This MA is reserved to medicinal products to be approved for severe diseases or
unmet medical needs and the applicant does not hold the complete data set legally required for the grant of a MA. The applicant
does not have to provide the missing data and will never have to. Although the MA “under exceptional circumstances” is granted
definitively, the risk-benefit balance of the medicinal product is reviewed annually and the MA is withdrawn in case the risk-benefit
ratio is no longer favorable.

Data and Marketing Exclusivity

In the EU, innovative medicinal products (including both small molecules and biological medicinal products) generally receive eight
years of data exclusivity and an additional two years of market exclusivity upon MA. The data exclusivity period, if granted, prevents
generic or biosimilar applicants from referencing the innovator’s pre-clinical and clinical trial data contained in the dossier of the
reference product when applying for a generic or biosimilar MA, for a period of eight years from the date on which the reference
product was first authorized in the EU. During the additional two-year period of market exclusivity, a generic or biosimilar MA can be
submitted, and the innovator’s data may be referenced, but no generic or biosimilar product can be marketed until the expiration of
the market exclusivity period. The overall ten-year period can be extended to a maximum of 11 years if, during the first eight years of
those ten years, the MA holder obtains an authorization for one or more new therapeutic indications which, during the scientific
evaluation prior to their authorization, are determined to bring a significant clinical benefit in comparison with currently approved
therapies. However, there is no guarantee that a product will be considered by the EU’s regulatory authorities to be a new chemical
or biological entity, and products may not qualify for data exclusivity.

In the EU, there is a special regime for biosimilars, or biological medicinal products that are similar to a reference medicinal product
but that do not meet the definition of a generic medicinal product, for example, because of differences in raw materials or
manufacturing processes. For such products, the results of appropriate preclinical or clinical trials must be provided, and guidelines
from the EMA detail the type of quantity of supplementary data to be provided for different types of biological product. There are

no such guidelines for complex biological products, such as gene or cell therapy medicinal products, and so it is unlikely that
biosimilars of those products will currently be approved in the EU. However, guidance from the EMA states that they will be
considered in the future in light of the scientific knowledge and regulatory experience gained at the time.

Orphan Medicinal Products

The criteria for designating an “orphan medicinal product” in the EU are similar in principle to those in the United States. A

medicinal product can be designated as an orphan if its sponsor can establish that: (1) the product is intended for the diagnosis,
prevention or treatment of life-threatening or chronically debilitating conditions, (2) either (a) such condition affects no more than 5

in 10,000 persons in the EU when the application is made, or (b) where it is unlikely that the marketing of the medicine would
generate sufficient return in the EU to justify the necessary investment in its development, and (3) there exists no satisfactory method
of diagnosis, prevention or treatment of the condition that have been authorized in the EU or, if such a method exists, the product in
question would be of significant benefit to those affected by the condition.

Orphan designation must be requested before submitting an MAA. In the EU, orphan designation entitles a party to incentives such
as reduction of fees or fee waivers, protocol assistance and access to the centralized procedure. Upon grant of a MA, orphan
medicinal products are entitled to ten years of market exclusivity for the approved indication, which means that the competent
authorities cannot accept another MAA, or grant a MA, or accept an application to extend a MA for a similar medicinal product for
the same indication for a period of ten years. The period of market exclusivity is extended by two years for orphan medicinal
products that have also complied with an agreed Pediatric Investigation Plan, or PIP. No extension to any supplementary protection
certificate can be granted on the basis of pediatric studies for orphan indications.

This period may be reduced to six years if, at the end of the fifth year, it is established that the orphan designation criteria are no
longer met, including where it is shown that the product is sufficiently profitable not to justify maintenance of market exclusivity or
where the prevalence of the condition has increased above the threshold. Additionally, MA may only be granted to a “similar
medicinal product” for the same indication at any time, if (i) the holder of the MA for the original orphan medicinal product consents
to a second orphan medicinal product application, (ii) the holder of the MA for the original orphan medicinal product cannot supply
sufficient quantities of the orphan medicinal product, or (iii) the second applicant can establish that its medicinal product, although



similar, is safer, more effective or otherwise clinically superior to the authorized orphan medicinal product. A “similar medicinal
product” is defined as a medicinal product containing a similar active substance or substances as contained in an authorized orphan
medicinal product, and which is intended for the same therapeutic indication. Orphan designation does not convey any advantage
in, or shorten the duration of, the regulatory review and approval process.

European Pediatric Development

In the EU, MAAs for new medicinal products have to include the results of studies conducted in the pediatric population, in
compliance with a PIP, with the EMA’s Pediatric Committee, or PDCO. The PIP sets out the timing and measures proposed to
generate data to support a pediatric indication of the product candidate for which MA is being sought. The PDCO can grant a
deferral of the obligation to implement some or all of the measures of the PIP until there are sufficient data to demonstrate the
efficacy and safety of the product in adults. Further, the obligation to provide pediatric clinical trial data can be waived by the PDCO
when this data is not needed or appropriate because the product is likely to be ineffective or unsafe in children, the disease or
condition for which the product is intended occurs only in adult populations, or when the product does not represent a significant
therapeutic benefit over existing treatments for pediatric patients. Once the MA is obtained in all the EU member states and study
results are included in the product information, even where such results are negative, the product is eligible for six months’
supplementary protection certificate extension (if any is in effect at the time of approval) or, in the case of orphan medicinal
products, a two year extension of the orphan market exclusivity is granted .

Controlled Substances

Controlled substances are not regulated at EU level and the EU legislation does not establish different classes of narcotic or
psychotropic substances. However, the United Nations, or UN, Single Convention on Narcotic Drugs of 1961 and the UN
Convention on Psychotropic Substances of 1971, or the UN Conventions, codify internationally applicable control measures to
ensure the availability of narcotic drugs and psychotropic substances for medical and scientific purposes. The individual EU member
states are all signatories to these UN Conventions. All signatories have a dual obligation to ensure that these substances are
available for medical purposes and to protect populations against abuse and dependence.

The UN Conventions regulate narcotic drugs and psychotropic substances as Schedule |, I, IlI, IV substances with Schedule Il
substances presenting the lowest relative risk of abuse among such substances and Schedule | and IV substances considered to
present the highest risk of abuse.

The UN Conventions require signatories to require all persons manufacturing, trading (including exporting and importing) or
distributing controlled substances to obtain a license from the relevant authority. Each individual export or import of a controlled
substance must also be subject to an authorization. Before the relevant authority can issue an export authorization for a particular
shipment, the exporter must provide the authority with a copy of the import authorization issued by the relevant authority of the
importing country. Implementation of the obligations provided in the UN Conventions and additional requirements are regulated at
national level and requirements may vary from one member state to another.

Post-Approval requirements

Similar to the United States, both MA holders and manufacturers of medicinal products are subject to comprehensive regulatory
oversight by the EMA, the European Commission and/or the competent regulatory authorities of the member states. The holder of
a MA must establish and maintain a pharmacovigilance system and appoint an individual qualified person for pharmacovigilance, or
QPPV, who is responsible for the establishment and maintenance oversight of that system, and oversees the safety profiles of
medicinal products and any emerging safety concerns. Key obligations include expedited reporting of suspected serious adverse
reactions and submission of periodic safety update reports, or PSURs.

All new MAA must include a risk management plan, or RMP, describing the risk management system that the company will put in
place and documenting measures to prevent or minimize the risks associated with the product. The regulatory authorities may also
impose specific obligations as a condition of the MA. Such risk-minimization measures or post-authorization obligations may include
additional safety monitoring, more frequent submission of PSURs, or the conduct of additional clinical trials or post-authorization
safety studies.

The advertising and promotion of medicinal products is also subject to laws concerning promotion of medicinal products,
interactions with physicians, misleading and comparative advertising and unfair commercial practices. All advertising and
promotional activities for the product must be consistent with the approved summary of product characteristics, and therefore all
off-label promotion is prohibited. Direct-to-consumer advertising of prescription medicines is also prohibited in the EU. Although
general requirements for advertising and promotion of medicinal products are established under EU directives, the details are
governed by regulations in each member state and can differ from one country to another.

Much like the Anti-Kickback Statue prohibition in the United States, the provision of benefits or advantages to physicians to induce
or encourage the prescription, recommendation, endorsement, purchase, supply, order or use of medicinal products is also
prohibited in the EU. The provision of benefits or advantages to induce or reward improper performance generally is usually
governed by national EU member states anti-bribery laws. Infringement of these laws could result in substantial fines and
imprisonment.

Payments made to physicians in certain EU member states must be publicly disclosed. Moreover, agreements with physicians often
must be the subject of prior notification and/or approval by the physician’s employer, his or her competent professional organization
and/or the regulatory authorities of the individual EU member states. These requirements are provided in national laws, industry
codes or professional codes of conduct, applicable in the EU member states.

Failure to comply with EU and member state laws that apply to the conduct of clinical trials, manufacturing approval, MA of
medicinal products and marketing of such products, both before and after grant of the MA, manufacturing of pharmaceutical



products, statutory health insurance, bribery and anti-corruption or with other applicable regulatory requirements may result in
administrative, civil or criminal penalties. These penalties could include delays or refusal to authorize the conduct of clinical trials, or
to grant MA, product withdrawals and recalls, product seizures, suspension, withdrawal or variation of the MA, total or partial
suspension of production, distribution, manufacturing or clinical trials, operating restrictions, injunctions, suspension of licenses,
fines and criminal penalties.

The aforementioned EU rules are generally applicable in the European Economic Area, or EEA, which consists of the 27 EU member
states plus Norway, Liechtenstein and Iceland.

Regulation of Combination Products in the European Union

The EU regulates medical devices and medicinal products separately, through different legislative instruments, and the applicable
requirements will vary depending on the type of drug-device combination product. EU guidance has been published to help
manufacturers select the right regulatory framework.

Drug-delivery products intended to administer a medicinal product where the medicinal product and the device form a single

integral product are regulated as medicinal products in the EU. The EMA is responsible for evaluating the quality, safety and efficacy
of MAAs submitted through the centralized procedure, including the safety and performance of the medical device in relation to its
use with the medicinal product. The EMA or the EU member state national competent authority will assess the product in
accordance with the rules for medicinal products described above but the device part must comply with Regulation (EU) No
2017/745, or the EU Medical Devices Regulation (including the general safety and performance requirements provided in Annex I).
MAA must include—where available—the results of the assessment of the conformity of the device part with the EU Medical Devices
Regulation contained in the manufacturer’s EU declaration of conformity of the device or the relevant certificate issued by a notified
body. If the MAA does not include the results of the conformity assessment and where for the conformity assessment of the device,
if used separately, the involvement of a notified body is required, the competent authority must require the applicant to provide a
notified body opinion on the conformity of the device.

By contrast, in case of drug-delivery products intended to administer a medicinal product where the device and the medicinal
product do not form a single integral product (but are e.g. co-packaged), the medicinal product is regulated in accordance with the
rules for medicinal products described above while the device part is regulated as a medical device and will have to comply with all
the requirements set forth by the EU Medical Devices Regulation.

The characteristics of non-integral devices used for the administration of medicinal products may impact the quality, safety and
efficacy profile of the medicinal products. To the extent that administration devices are co-packaged with the medicinal product or,
in exceptional cases, where the use of a specific type of administration device is specifically provided for in the product information
of the medicinal product, additional information may need to be provided in the MAA for the medicinal product on the
characteristics of the medical device(s) that may impact on the quality, safety and/or efficacy of the medicinal product.

The requirements regarding quality documentation for medicinal products when used with a medical device, including single
integral products, co-packaged and referenced products, are outlined in the EMA guideline of July 22, 2021, which became
applicable as of January 1, 2022.

The aforementioned EU rules are generally applicable in the EEA

Regulation of Medical Devices in the European Union

In the EU, until May 25, 2021, medical devices were regulated by the Council Directive 93/42/EEC, or the EU Medical Devices
Directive which has been repealed and replaced by the EU Medical Devices Regulation. Our Founded Entities' medical devices
current certificates have been granted under the EU Medical Devices Directive whose regime is described below. In accordance with
the EU Medical Devices Regulation’s extended transitional provisions, both (i) devices lawfully placed on the market pursuant to the
EU Medical Devices Directive prior to May 26, 2021, and (i) legacy devices lawfully placed on the EU market after May 26, 2021 in
accordance with the EU Medical Devices Regulation transitional provisions may generally continue to be made available on the
market or put into service, provided that the requirements of the transitional provisions are fulfilled. However, even in this case,
manufacturers must comply with a number of new or reinforced requirements set forth in the EU Medical Devices Regulation with
regard to registration of economic operators and of devices, post-market surveillance and vigilance requirements. Pursuing
marketing of medical devices in the EU will notably require that our devices be certified under the new regime set forth in the EU
Medical Devices Regulation.

In the EU, there is currently no premarket government review of medical devices. However, the EU requires that, all medical devices
placed on the market in the EU must meet the safety and performance requirements laid down in Annex | to the Medical Devices
Regulation, including the requirement that a medical device must be designed and manufactured in such a way that during normal
conditions of use, it is suitable for its intended purpose. Medical devices must be safe and effective and must not compromise the
clinical condition or safety of patients, or the safety and health of users and — where applicable — other persons, provided that any
risks which may be associated with their use constitute acceptable risks when weighed against the benefits to the patient and are
compatible with a high level of protection of health and safety, taking into account the generally acknowledged state of the art. The
European Commission has adopted various standards applicable to medical devices. These include standards governing common
requirements, such as sterilization and safety of medical electrical equipment and product standards for certain types of medical
devices. There are also harmonized standards relating to design and manufacture. While not mandatory, compliance with these
standards is viewed as the easiest way to satisfy the essential requirements as a practical matter as it creates a rebuttable
presumption that the device satisfies that general safety and performance requirement.

Compliance with the general safety and performance requirements of the Medical Devices Regulation is a prerequisite for European
conformity marking, or CE mark, without which medical devices cannot be marketed or sold in the EU. To demonstrate compliance



with the general safety and performance requirements laid down in Annex | to the EU Medical Devices Regulation, medical device
manufacturers must undergo a conformity assessment procedure, which varies according to the type of medical device and its (risk)
classification. As a general rule, demonstration of conformity of medical devices and their manufacturers with the general safety and
performance must be based, among other things, on the evaluation of clinical data supporting the safety and performance of the
products during normal conditions of use. Specifically, a manufacturer must demonstrate that the device achieves its intended
performance during normal conditions of use, that the known and foreseeable risks, and any adverse events, are minimized and
acceptable when weighed against the benefits of its intended performance, and that any claims made about the performance and
safety of the device are supported by suitable evidence. Except for low-risk medical devices (Class | non-sterile, non-measuring
devices), where the manufacturer can self-assess the conformity of its products with the general safety and performance
requirements (except for any parts which relate to sterility or metrology), a conformity assessment procedure requires the
intervention of a notified body. Notified bodies are independent organizations designated by EU member states to assess the
conformity of devices before being placed on the market. A notified body would typically audit and examine a product’s technical
dossiers and the manufacturer’s quality system (the notified body must presume that quality systems which implement the relevant
harmonized standards — which is ISO 13485:2016 for Medical Devices Quality Management Systems — conform to these
requirements). If satisfied that the relevant product conforms to the relevant general safety and performance requirements, the
notified body issues a certificate of conformity, which the manufacturer uses as a basis for its own declaration of conformity. The
manufacturer may then apply the European Conformity, or CE mark, to the device, which allows the device to be placed on the
market throughout the EU.

Throughout the term of the certificate of conformity, the manufacturer will be subject to periodic surveillance audits to verify
continued compliance with the applicable requirements. In particular, there will be a new audit by the notified body before it will
renew the relevant certificate(s).

The EU Medical Devices Regulation requires that before placing a device, other than a custom-made device, on the market,
manufacturers (as well as other economic operators such as authorized representatives and importers) must register by submitting
identification information to the electronic system (Eudamed), unless they have already registered. The information to be submitted
by manufacturers (and authorized representatives) also includes the name, address and contact details of the person or persons
responsible for regulatory compliance. The new Regulation also requires that before placing a device, other than a custom-made
device, on the market, manufacturers must assign a unique identifier to the device and provide it along with other core data to the
unique device identifier, or UDI, database. These new requirements aim at ensuring better identification and traceability of the
devices. Each device — and as applicable, each package — will have a UDI composed of two parts: a device identifier, or UDI-DI,
specific to a device, and a production identifier, or UDI-PI, to identify the unit producing the device. Manufacturers are also notably
responsible for entering the necessary data on Eudamed, which includes the UDI database, and for keeping it up to date. Certain
obligations for registration in Eudamed will become applicable on May 28, 2026 (for the four first modules related to (i) economic
actor, (i) UDI/devices registrations, (iii) notified bodies and certificates, and (iv) market surveillance

for the four first modules related to (i) economic actor,(ii) UDI/devices registrations, (iii) notified bodies and certificates, and (iv)
market surveillance). Until Eudamed is fully functional, the corresponding provisions of the EU Medical Devices Directive continue to
apply for the purpose of meeting the obligations laid down in the provisions regarding exchange of information, including, and in
particular, information regarding registration of devices and economic operators.

All manufacturers placing medical devices on the market in the EU must comply with the EU medical device vigilance system which
has been reinforced by the EU Medical Devices Regulation. Under this system, serious incidents and Field Safety Corrective Actions,
or FSCAs, must be reported to the relevant authorities of the EU member states. These reports will have to be submitted through
Eudamed - once functional — and aim to ensure that, in addition to reporting to the relevant authorities of the EU member states,
other actors such as the economic operators in the supply chain will also be informed. Until Eudamed is fully functional, the
corresponding provisions of the EU Medical Devices Directive continue to apply. Manufacturers are required to take FSCAs, which
are defined as any corrective action for technical or medical reasons to prevent or reduce a risk of a serious incident associated with
the use of a medical device that is made available on the market. A serious incident is any malfunction or deterioration in the
characteristics or performance of a device on the market (e.g., inadequacy in the information supplied by the manufacturer,
undesirable side-effect), which, directly or indirectly, might lead to either the death or serious deterioration of the health of a

patient, user, or other persons, or to a serious public health threat. An FSCA may include the recall, modification, exchange,
destruction or retrofitting of the device. FSCAs must be communicated by the manufacturer or its legal representative to its
customers and/or to the end users of the device through Field Safety Notices. For similar serious incidents that occur with the same
device or device type and for which the root cause has been identified or a FSCA implemented or where the incidents are common
and well documented, manufacturers may provide periodic summary reports instead of individual serious incident reports.

The advertising and promotion of medical devices are subject to some general principles set forth in EU legislation. According to

the EU Medical Devices Regulation, only devices that are CE marked may be marketed and advertised in the EU in accordance with
their intended purpose. Directive 2006/114/EC concerning misleading and comparative advertising and Directive 2005/29/EC on
unfair commercial practices, while not specific to the advertising of medical devices, also apply to the advertising thereof and
contain general rules (for example, requiring that advertisements are evidenced, balanced and not misleading). Specific
requirements are defined at a national level. EU member states’ laws related to the advertising and promotion of medical devices,
which vary between jurisdictions, may limit or restrict the advertising and promotion of products to the general public and may
impose limitations on promotional activities with healthcare professionals.

In the EU, regulatory authorities have the power to carry out announced and, if necessary, unannounced inspections of companies,
suppliers and/or sub-contractors and, where necessary, the facilities of professional users. Failure to comply with regulatory
requirements (as applicable) could require time and resources to respond to the regulatory authorities’ observations and to
implement corrective and preventive actions, as appropriate. Regulatory authorities have broad compliance and enforcement



powers and, if such issues cannot be resolved to their satisfaction, can take a variety of actions, including untitled or warning letters,
fines, consent decrees, injunctions or civil or criminal penalties.

The aforementioned EU rules are generally applicable in the EEA.

Regulation of In Vitro Diagnostic Medical Devices in the European Union

The EU regulatory landscape concerning in vitro diagnostic medical devices, or IVD MDs, recently evolved. On April 5, 2017
Regulation (EU) 2017/746 of the European Parliament and of the Council on IVD MDs and repealing Directive 98/79/EC and
Commission Decision 2010/227/EU, or the IVDR, was adopted to establish a modernized and more robust EU legislative framework,
with the aim of ensuring better protection of public health and patient safety. This aims at reducing the risk of discrepancies in
interpretation across the different European markets.

The IVDR became applicable on May 26, 2022. Following subsequent legislative changes, European institutions adopted a
“progressive” roll-out of the IVDR to prevent disruption in the supply of in vitro diagnostic medical devices. Therefore, the IVDR
applies since May 26, 2022, but there is a tiered system extending the grace period for many devices (depending on their risk
classification) before they have to be fully compliant with the regulation. However, even in this case, manufacturers must comply with
a number of new or reinforced requirements set forth in the EU IVDR. The IVDR among other things:

— strengthens the rules on placing devices on the market and reinforce surveillance once they are available;

— establishes explicit provisions on manufacturers’ responsibilities for the follow-up of the quality, performance and safety of
devices placed on the market;

— establishes explicit provisions on importers’ and distributors’ obligations and responsibilities;

— imposes an obligation to identify a responsible person who is ultimately responsible for all aspects of compliance with the
requirements of the new regulation;

— improves the traceability of medical devices throughout the supply chain to the end-user or patient through the introduction of a
unique identification number, to increase the ability of manufacturers and regulatory authorities to trace specific devices through
the supply chain and to facilitate the prompt and efficient recall of medical devices that have been found to present a safety risk;

— sets up a central database (Eudamed) to provide patients, healthcare professionals and the public with comprehensive
information on products available in the EU; and

— strengthens rules for the assessment of certain high-risk devices that may have to undergo an additional check by experts before
they are placed on the market.

The aforementioned EU rules are generally applicable in the EEA.

Regulation of Companion Diagnostics in the European Union

In the EU, IVD MDs were regulated by the EU IVDD, which regulated the placing on the market, the CE marking, the essential
requirements, the conformity assessment procedures, the registration obligations for manufactures and devices as well as the
vigilance procedure. IVD MDs had to comply with the requirements provided for in the EU IVDD, and with further requirements
implemented at national level (as the case may be).

The regulation of companion diagnostics is subject to further requirements since the IVDR became applicable on May 26, 2022 but
there is a tiered system extending the grace period for many devices (depending on their risk classification) before they have to be
fully compliant with the Regulation. The IVDR introduced a new classification system for companion diagnostics which are now
specifically defined as diagnostic tests that support the safe and effective use of a specific medicinal product, by identifying patients
that are suitable or unsuitable for treatment. Companion diagnostics will have to undergo a conformity assessment by a notified
body. Before it can issue an EU certificate, the notified body must seek a scientific opinion from the EMA on the suitability of the
companion diagnostic to the medicinal product concerned if the medicinal product falls exclusively within the scope of the
centralized procedure for the authorization of medicines, or the medicinal product is already authorized through the centralized
procedure, or a MAA for the medicinal product has been submitted through the centralized procedure. For other substances, the
notified body can seek the opinion from a national competent authorities or the EMA.

Brexit and the Regulatory Framework in the United Kingdom
Since the end of the Brexit transition period on January 1, 2021, and the implementation of the Windsor Framework on January 1,
2025, the United Kingdom, or UK, has not generally been directly subject to EU laws with respect to medicinal products.

Since January 1, 2021, the Medicines and Healthcare products Regulatory Agency, or MHRA, has been the UK’s standalone
medicines and medical devices regulator. As a result of the Northern Ireland Protocol, different rules applied in Northern Ireland
than in Great Britain, or GB (England, Scotland and Wales); broadly, Northern Ireland continued to follow the EU regulatory regime.
However, on January 1, 2025, an arrangement called the “Windsor Agreement” came into effect and reintegrated Northern Ireland
under the regulatory authority of the MHRA with respect to medicinal products. The Windsor Framework removes EU licensing
processes, and EU labelling and serialization requirements in relation to Northern Ireland, and introduces a UK-wide licensing
process for medicinal products.

It The EU laws that have been transposed into UK law through secondary legislation remain applicable in the UK; however, new
legislation such as the (EU) CTR is not generally applicable in the UK. Whilst the EU-UK Trade and Cooperation Agreement, or TCA,
includes the mutual recognition of GMP inspections of manufacturing facilities for medicinal products and GMP documents issued,

it does not contain wholesale mutual recognition of UK and EU pharmaceutical regulations and product standards.

The UK regulatory framework in relation to clinical trials is derived from pre-existing EU legislation (as implemented into UK law,

through secondary legislation). In April 2025, the UK government adopted the Medicines for Human Use (Clinical Trials)
Amendment Regulations. The amendment, which will take full effect from April 2026, aims to provide a more flexible regime to
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make it easier to conduct clinical trials in the UK, increase the transparency of clinical trials conducted in the UK and make clinical
trials more patient-centered.

MAs in the UK are governed by the UK’s Human Medicines Regulations 2012. In order to use the centralized procedure to obtain an
MA that will be valid throughout the EEA, companies must be established in the EEA. Therefore, since Brexit, companies
established in the UK can no longer use the EU centralized procedure and instead an EEA entity must hold any centralized MAs. In
order to obtain a UK MA to commercialize products in the UK, an applicant must be established in the UK and must follow one of
the UK national authorization procedures or one of the remaining post-Brexit international cooperation procedures. Applications are
governed by the UK’s Human Medicines Regulations 2012, and are made electronically through the MHRA Submissions Portal. The
MHRA has introduced changes to national licensing procedures, including procedures to prioritize access to new medicines that will
benefit patients, including a 150-day assessment and a rolling review procedure. In addition, an international recognition procedure,
or IRP, has applied since January 1, 2024, whereby the MHRA will have regard to decisions on the approval of MAs made by the
EMA and certain other regulators when determining an application for a new UK MA. Pursuant to the IRP, the MHRA will take into
account the expertise and decision-making of trusted regulatory partners (i.e. the regulators in Australia, Canada, Switzerland,
Singapore, Japan, the U.S. and the EU). The MHRA will conduct a targeted assessment of IRP applications but retain the authority to
reject applications if the evidence provided is considered insufficiently robust. The IRP allows medicinal products approved by such
trusted regulatory partners that meet certain criteria to undergo a fast-tracked MHRA review to obtain and/or update an MA in the
UK. Applications should be decided within a maximum of 60 days if there are no major objections identified that cannot be resolved
within such 60-day period and the approval from the trusted regulatory partner selected has been granted within the previous 2
years or if there are such major objections identified or such approval has not been granted within the previous 2 years within 110
days. Applicants can submit initial MAAs to the IRP but the procedure can also be used throughout the lifecycle of a product for
post-authorization procedures including line extensions, variations and renewals. In the UK, the initial duration of an MA is five years
and following renewal will be valid for an unlimited period unless the MHRA decides on justified grounds relating to
pharmacovigilance, to proceed with only one additional 5-year renewal. Any authorization which is not followed by the actual

placing of the medicinal product on the market in the UK within 3 years shall cease to be in force.

There is no pre-MA orphan designation in the UK. The MHRA reviews applications from companies for orphan designation in
parallel to the corresponding MAA. The criteria are essentially the same, but have been tailored for the market, i.e., the prevalence
of the condition in the UK, rather than the EU, must not be more than five in 10,000. Should an orphan designation be granted, the
period of market exclusivity will be set from the date of first approval of the product in the UK.

With respect to medical devices (including IVD MDs), the TCA does not specifically refer to them but does provide for cooperation
and exchange of information in the area of product safety and compliance, including market surveillance, enforcement activities and
measures, standardization related activities, exchanges of officials, and coordinated product recalls (or other similar actions). For
medical devices that are locally manufactured but use components from other countries, the “rules of origin” criteria will need to be
reviewed. The rules for placing medical devices on the Northern Ireland market will differ from those in GB.

All medical devices must be registered with the MHRA, and since January 1, 2022, manufacturers based outside the UK have been
required to appoint a UK responsible person that has a registered place of business in the UK to register devices with the MHRA.

Furthermore, on June 16, 2025, an amendment to the UK’s Medical Devices Regulations 2002, or UK MDR, became applicable
which aims to clarify and strengthen the post-market surveillance requirements for medical devices in GB. This amendment also aims
to facilitate greater traceability of incidents and trends enabling the MHRA to act swiftly when needed to address safety issues and
support the entire health system in better protecting patients. In addition, the MHRA launched a consultation between November

14, 2024 and January 5, 2025 on proposals to update the pre-market requirements for medical devices in GB, covering four topics,
namely: (1) a new international reliance scheme to enable swifter market access for certain devices that have already been approved
in a comparable regulator country; (2) the UK Conformity Assessed, or UKCA, mark and, in particular, proposals to remove the
requirement to place such UKCA marking on devices; (3) conformity assessment procedures for in vitro diagnostic devices; and (4)
maintaining in UK law certain pieces of “assimilated” EU law . This consultation builds on the MHRA's previous consultation between
September and November 2021, and the UK government’s response to that consultation which was published on June 26, 2022. On
July 22, 2025, the MHRA published a response to the consultation confirming that it will incorporate feedback to this consultation

into new legislation on pre-market requirements for medical devices in GB. A draft of the new legislation is expected to be

published this year and aims to enable greater international collaboration and practices, with more patient-centered, proportionate
requirements for medical devices which are responsive to technological advances. Under the UK MDR, in order to be lawfully placed
on the GB market, class | (non-sterile, non-measuring or non-re-useable) medical devices need to be “UKCA” self-certified, and
other medical devices need to be “UKCA” certified by a UK approved body. However, certain medical devices in compliance with:

(1) the EU Medical Devices Directive can continue to be placed on the GB market until the sooner of certificate expiration or June

30, 2028; or (2) the EU Medical Devices Regulation can continue to be placed on the GB market until June 30, 2030.

Similarly, under the UK MDR, in order to be lawfully placed on the GB market, class A (non-sterile) IVD MDs need to be “UKCA” self
certified, and other IVDs need to be “UKCA” certified by a UK approved body. However, certain IVD MDs in compliance with: (1)
the EU IVDD can continue to be placed on the GB market until the sooner of certificate expiration or June 30, 2030; or (2) the EU
IVDR can continue to be placed on the GB market until June 30, 2030. On February 16, 2026, the MHRA launched a targeted
consultation on proposals for recognizing such devices in GB, which will run until April 10, 2026. In particular, the consultation
includes a proposal to extend the recognition of EU Medical Devices Regulation-compliant medical devices and EU IVDR-compliant
IVD MDs in GB indefinitely.

Under the terms of the Northern Ireland Protocol, Northern Ireland follows EU rules on medical devices and devices marketed in

Northern Ireland require assessment according to the EU regulatory regime. Such assessment may be conducted by an EU notified
body, in which case a CE mark is required before placing the device on the market in the EU or Northern Ireland. Alternatively, if a
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UK notified body conducts such assessment, a ‘UKNI’ mark and a CE mark are applied and the device may only be placed on the
market in Northern Ireland and not the EU.

Under the UK’s Misuse of Drugs Act 1971, class A drugs are considered to be the most potentially harmful, and have the highest
level of control exerted over them. Similarly, Schedule 1 of the UK’s Misuse of Drugs Regulations 2001 lists those drugs to which the
most restrictive controls apply: they are considered to have no legitimate or medicinal use, and can only be imported, exported,
produced, supplied and the like under a license issued by the UK government's Home Office.

Rest of the World Regulation

For other countries outside of the EU, the UK and the United States, such as countries in Eastern Europe, Latin America or Asia, the
requirements governing the conduct of clinical trials, product licensing, pricing and reimbursement vary from country to country.
Additionally, the clinical trials must be conducted in accordance with GCP requirements and the applicable regulatory requirements
and the ethical principles that have their origin in the Declaration of Helsinki.

If we fail to comply with applicable foreign regulatory requirements, we may be subject to, among other things, fines, suspension or
withdrawal of regulatory approvals, product recalls, seizure of products, operating restrictions and criminal prosecution.

Additional Laws and Regulations Governing International Operations

Our operations are subject to global anti-corruption laws, including the UK Bribery Act 2020 (“Bribery Act”), the US Foreign Corrupt
Practices Act ("FCPA"), and other applicable laws which generally prohibit us, our employees, and intermediaries acting on our
behalf from corruptly authorizing, promising, offering, or providing, directly or indirectly, anything of value, to government officials
or other persons to obtain or retain business or gain some other business advantage. The Bribery Act also prohibits: (i)
“commercial” bribery of private parties, in addition to bribery involving domestic or foreign officials; (ii) the acceptance of bribes, as
well as the giving of bribes; and (iii) “facilitation payments”, meaning generally low-level payments designed to secure or expedite
routine governmental actions or other conduct that persons are already under obligations to perform. The Bribery Act also creates
an offense applicable to corporate entities for failure to prevent bribery by our employees, officers, directors, and other third parties
acting on our behalf, to which the only defense is to maintain “adequate procedures” designed to prevent such acts of bribery.

Compliance with global anti-corruption laws presents particular challenges in the pharmaceutical industry, because, in many
countries, hospitals are operated by the government, and doctors and other hospital employees are considered foreign officials. We
have policies and procedures designed to promote compliance with anti-corruption laws and may need to dedicate additional
resources as our operations expand around the world.

Various laws, regulations and executive orders also restrict the use and dissemination outside of the United States, or the sharing
with certain non-U.S. nationals, of information classified for national security purposes, as well as certain products and technical data
relating to those products. If we expand our presence outside of the United States, it will require us to dedicate additional resources
to comply with these laws, and these laws may preclude us from developing, manufacturing, or selling certain products and product
candidates outside of the United States, which could limit our growth potential and increase our development costs.

The failure to comply with laws governing international business practices may result in investigations, substantial civil and criminal
fines and penalties, collateral litigation, suspension or debarment from government contracting, and other sanctions.

Healthcare Laws and Regulation

Manufacturing, sales, promotion and other activities following product approval are also subject to regulation by numerous
regulatory authorities in the United States in addition to the FDA, including the Centers for Medicare & Medicaid Services, or CMS,
the Office of Inspector General and Office for Civil Rights, other divisions of the Department of Health and Human Services, or HHS,
the Department of Justice, the Drug Enforcement Administration, the Consumer Product Safety Commission, the Federal Trade
Commission, the Occupational Safety & Health Administration, the Environmental Protection Agency and state and local
governments.

Healthcare providers and third-party payors play a primary role in the recommendation and prescription of drug products and other
medical items and services. Arrangements with providers, consultants, third-party payors and customers are subject to broadly
applicable fraud and abuse, anti-kickback, false claims laws, reporting of payments to physicians and teaching hospitals and patient
privacy laws and regulations and other healthcare laws and regulations that may constrain our business and/or financial
arrangements. Restrictions under applicable federal and state healthcare laws and regulations, include the following:

— the federal Anti-Kickback Statute, which makes it illegal for any person, including a prescription drug manufacturer (or a party
acting on its behalf), to knowingly and willfully solicit, receive, offer or pay any remuneration (including any kickback, bribe or
certain rebate), directly or indirectly, overtly or covertly, in cash or in kind, or in return for, that is intended to induce or reward
referrals, including the purchase, recommendation, order or prescription of a particular drug, for which payment may be made
under a federal healthcare program, such as Medicare or Medicaid. A person or entity need not have actual knowledge of the
federal Anti-Kickback Statute or specific intent to violate it in order to have committed a violation;

— the federal civil and criminal false claims laws, including the civil False Claims Act, or FCA, which prohibit individuals or entities
from, among other things, knowingly presenting, or causing to be presented, to the federal government, claims for payment or
approval that are false, fictitious or fraudulent; knowingly making, using or causing to be made or used, a false statement or
record material to a false or fraudulent claim or obligation to pay or transmit money or property to the federal government; or
knowingly concealing or knowingly and improperly avoiding or decreasing an obligation to pay money to the federal
government. Manufacturers can be held liable under the FCA even when they do not submit claims directly to government
payors if they are deemed to “cause” the submission of false or fraudulent claims. The government may assert that a claim
including items and services resulting from a violation of the federal Anti-Kickback Statute constitutes a false or fraudulent claim
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for purposes of the FCA. The FCA also permits a private individual acting as a “whistleblower” to bring actions on behalf of the
federal government alleging violations of the FCA and to share in any monetary recovery.

— the federal civil monetary penalties laws, which impose civil fines for, among other things, the offering or transfer or remuneration
to a Medicare or state healthcare program beneficiary if the person knows or should know it is likely to influence the beneficiary’s
selection of a particular provider, practitioner, or supplier of services reimbursable by Medicare or a state health care program,
unless an exception applies;

— the federal Health Insurance Portability and Accountability Act of 1996, or HIPAA, which imposes civil and criminal liability for,
among other things, knowingly and willfully executing, or attempting to execute, a scheme to defraud any healthcare benefit
program or knowingly and willfully falsifying, concealing or covering up by any trick or device a material fact or making any
materially false statement in connection with the delivery of or payment for healthcare benefits, items or services; similar to the
federal Anti-Kickback Statute, a person or entity does not need to have actual knowledge of the statute or specific intent to
violate it in order to have committed a violation;

— the federal transparency requirements known as the federal Physician Payments Sunshine Act, which requires certain
manufacturers of drugs, devices, biologics and medical supplies to report annually to CMS information related to payments and
other transfers of value made by that entity to physicians (defined to include doctors, dentists, optometrists, podiatrists and
chiropractors), certain non-physician practitioners such as physician assistants and nurse practitioners, and teaching hospitals, as
well as ownership and investment interests held by the physicians described above and their immediate family members;

— federal consumer protection and unfair competition laws, which broadly regulate marketplace activities and activities that
potentially harm consumers;

— federal price reporting laws, which require manufacturers to calculate and report complex pricing metrics to government
programs, where such reported prices may be used in the calculation of reimbursement and/or discounts on approved products;

— analogous state and foreign laws and regulations, such as state anti-kickback and false claims laws, which may apply to healthcare
items or services that are reimbursed by non-governmental third-party payors, including private insurers; and

— some state laws require pharmaceutical companies to comply with the industry’s voluntary compliance guidelines and the
relevant compliance guidance promulgated by the federal government in addition to requiring manufacturers to report
information related to payments to physicians and other healthcare providers, marketing expenditures, and pricing information.
Certain state and local laws require the registration of pharmaceutical sales and medical representatives.

Because of the breadth of these laws and the narrowness of the statutory exceptions and safe harbors available, in the event we
obtain regulatory approval for any one of our products, it is possible that some of our business activities could be subject to
challenge and may not comply under one or more of such laws, regulations, and guidance. Law enforcement authorities are
increasingly focused on enforcing fraud and abuse laws, and it is possible that some of our practices may be challenged under these
laws. Violations of these laws can subject us to administrative, civil and criminal penalties, damages, fines, disgorgement, the
exclusion from participation in federal and state healthcare programs, individual imprisonment, reputational harm, and the
curtailment or restructuring of our operations, as well as additional reporting obligations and oversight if we become subject to a
corporate integrity agreement or other agreement to resolve allegations of non-compliance with these laws. Efforts to ensure that
our current and future business arrangements with third parties, and our business generally, will comply with applicable healthcare
laws and regulations will involve substantial costs.

Moreover, analogous state and foreign laws and regulations may be broader in scope than the provisions described above and may
apply regardless of payor. These laws and regulations may differ from one another in significant ways, thus further complicating
compliance efforts. For instance, in the EU, many EU member states have adopted specific anti-gift statutes that further limit
commercial practices for medicinal products and MDs, in particular vis-a-vis healthcare professionals and organizations. Additionally,
there has been a recent trend of increased regulation of payments and transfers of value provided to healthcare professionals or
entities and many EU member states have adopted national “Sunshine Acts” which impose reporting and transparency
requirements (often on an annual basis), similar to the requirements in the United States, on pharmaceutical companies. Certain
countries also mandate implementation of commercial compliance programs, or require disclosure of marketing expenditures and
pricing information.

Coverage and Reimbursement

In the United States and markets in other countries, patients who are prescribed treatments for their conditions and providers
performing the prescribed services generally rely on third-party payors to reimburse all or part of the associated healthcare costs.
Thus, even if a product candidate is approved, sales of the product will depend, in part, on the extent to which third-party payors,
including government health programs in the United States such as Medicare and Medicaid, commercial health insurers and
managed care organizations, provide coverage, and establish adequate reimbursement levels for, the product. In the United States,
no uniform policy of coverage and reimbursement for drug and other medical products exists among third-party payors. Although
CMS determines whether and to what extent a new medicine will be covered and reimbursed under Medicare and private payors
tend to follow CMS to a substantial degree, coverage and reimbursement for drug and other medical products can differ
significantly from payor to payor. The process for determining whether a third-party payor will provide coverage for a product may
be separate from the process for setting the price or reimbursement rate that the payor will pay for the product once coverage is
approved. Third-party payors are increasingly challenging the prices charged, examining the medical necessity, and reviewing the
cost-effectiveness of medical products and services and imposing controls to manage costs. Third-party payors may limit coverage
to specific products on an approved list, also known as a formulary, which might not include all of the approved products for a
particular indication.

In order to secure coverage and reimbursement for any product that might be approved for sale, a company may need to conduct
expensive pharmacoeconomic or other studies in order to demonstrate the medical necessity and cost-effectiveness of the product,
in addition to the costs required to obtain FDA or other comparable regulatory approvals. Additionally, companies may also need to
provide discounts to purchasers, private health plans or government healthcare programs. Nonetheless, product candidates may
not be considered medically necessary or cost effective. A decision by a third-party payor not to cover a product could reduce
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physician utilization once the product is approved and have a material adverse effect on sales, our operations and financial
condition. Additionally, a third-party payor’s decision to provide coverage for a product does not imply that an adequate
reimbursement rate will be approved. Further, one payor’s determination to provide coverage for a product does not assure that
other payors will also provide coverage and reimbursement for the product, and the level of coverage and reimbursement can differ
significantly from payor to payor. Factors payors consider in determining reimbursement are based on whether the product is:

— a covered benefit under its health plan;
— safe, effective and medically necessary;
— appropriate for the specific patient;

— cost-effective; and

— neither experimental nor investigational.

Net prices for drugs may be reduced by mandatory discounts or rebates required by government healthcare programs or private
payors and by any future relaxation of laws that presently restrict imports of drugs from countries where they may be sold at lower
prices than in the United States. Increasingly, third-party payors are requiring that drug companies provide them with
predetermined discounts from list prices and are challenging the prices charged for medical products. We cannot be sure that
reimbursement will be available for any product candidate that we commercialize and, if reimbursement is available, the level of
reimbursement. In addition, many pharmaceutical manufacturers must calculate and report certain price reporting metrics to the
government, such as average sales price, or ASP, and best price. Penalties may apply in some cases when such metrics are not
submitted accurately and timely. Further, these prices for drugs may be reduced by mandatory discounts or rebates required by
government healthcare programs.

In addition, in many foreign countries, the proposed pricing for a drug must be approved before it may be lawfully marketed. The
requirements governing drug pricing and reimbursement vary widely from country to country. In the EU, governments influence the
price of pharmaceutical products through their pricing and reimbursement rules and control of national health care systems that
fund a large part of the cost of those products to consumers. Member states are free to restrict the range of pharmaceutical
products for which their national health insurance systems provide reimbursement, and to control the prices and reimbursement
levels of pharmaceutical products for human use. Some jurisdictions operate positive and negative list systems under which
products may only be marketed once a reimbursement price has been agreed to by the government. Member states may approve a
specific price or level of reimbursement for the pharmaceutical product, or alternatively adopt a system of direct or indirect controls
on the profitability of the company responsible for placing the pharmaceutical product on the market, including volume-based
arrangements, caps and reference pricing mechanisms. To obtain reimbursement or pricing approval, some of these countries may
require the completion of clinical trials that compare the cost-effectiveness of a particular product candidate to currently available
therapies. Other member states allow companies to fix their own prices for medicines, but monitor and control company profits.
There can be no assurance that any country that has price controls or reimbursement limitations for pharmaceutical products will
allow favorable reimbursement and pricing arrangements for any of our products. The downward pressure on health care costs has
become very intense. As a result, increasingly high barriers are being erected to the entry of new products. In addition, in some
countries, cross-border imports from low-priced markets exert a commercial pressure on pricing within a country.

The containment of healthcare costs has become a priority of federal, state and foreign governments, and the prices of products
have been a focus in this effort. Governments have shown significant interest in implementing cost-containment programs, including
price controls, restrictions on reimbursement and requirements for substitution of generic products. Adoption of price controls and
cost-containment measures, and adoption of more restrictive policies in jurisdictions with existing controls and measures, could
further limit a company’s revenue generated from the sale of any approved products. Coverage policies and third-party payor
reimbursement rates may change at any time. Even if favorable coverage and reimbursement status is attained for one or more
products for which a company or its collaborators receive regulatory approval, less favorable coverage policies and reimbursement
rates may be implemented in the future.

Healthcare Reform

In the United States and some foreign jurisdictions, there have been, and likely will continue to be, a number of legislative and
regulatory changes and proposed changes regarding the healthcare system directed at broadening the availability of healthcare,
improving the quality of healthcare, and containing or lowering the cost of healthcare. For example, in March 2010, the U.S.
Congress enacted the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Reconciliation
Act, or collectively the ACA which, among other things, included changes to the coverage and payment for products under
government health care programs. The ACA included provisions of importance to our potential product candidates that:

— created an annual, nondeductible fee on any entity that manufactures or imports specified branded prescription drugs and
biologic products, apportioned among these entities according to their market share in certain government healthcare programs;

— expanded eligibility criteria for Medicaid programs by, among other things, allowing states to offer Medicaid coverage to certain
individuals with income at or below 133% of the federal poverty level, thereby potentially increasing a manufacturer’s Medicaid
rebate liability;

— expanded manufacturers’ rebate liability under the Medicaid Drug Rebate Program by increasing the minimum rebate for both
branded and generic drugs and revising the definition of “average manufacturer price,” or AMP, for calculating and reporting
Medicaid drug rebates on outpatient prescription drug prices;

— addressed a new methodology by which rebates owed by manufacturers under the Medicaid Drug Rebate Program are
calculated for drugs that are inhaled, infused, instilled, implanted or injected;

— expanded the types of entities eligible for the 340B drug discount program; and

— created a Patient-Centered Outcomes Research Institute to oversee, identify priorities in, and conduct comparative clinical
effectiveness research, along with funding for such research.
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Since its enactment, there have been numerous judicial, administrative, executive, and legislative challenges to certain aspects of
the ACA.

On June 17, 2021, the U.S. Supreme Court dismissed the most recent judicial challenge to the ACA brought by several states
without specifically ruling on the constitutionality of the ACA.

Other legislative changes have been proposed and adopted in the United States since the ACA was enacted. In August 2011, the
Budget Control Act of 2011, among other things, included aggregate reductions of Medicare payments to providers, which went

into effect in April 2013 and, due to subsequent legislative amendments to the statute, will remain in effect through 2032 unless
additional Congressional action is taken. In January 2013, the American Taxpayer Relief Act of 2012 was signed into law, which,
among other things, further reduced Medicare payments to several providers, including hospitals, imaging centers and cancer
treatment centers, and increased the statute of limitations period for the government to recover overpayments to providers from
three to five years. More recently, on March 11, 2021, the American Rescue Plan Act of 2021 was signed into law, which eliminated
the statutory Medicaid drug rebate cap, beginning January 1, 2024. The rebate was previously capped at 100% of a drug’s average
manufacturer price.

Moreover, payment methodologies may be subject to changes in healthcare legislation and regulatory initiatives. For example, CMS
may develop new payment and delivery models, such as bundled payment models. In addition, recently there has been heightened
governmental scrutiny over the manner in which manufacturers set prices for their commercial products, which has resulted in
several Congressional inquiries and proposed and enacted state and federal legislation designed to, among other things, bring
more transparency to product pricing, review the relationship between pricing and manufacturer patient programs, and reform
government program reimbursement methodologies for pharmaceutical products. On August 16, 2022, the Inflation Reduction Act
of 2022, or IRA, was into law. Among other things, the IRA requires manufacturers of certain drugs to engage in price negotiations
with Medicare, imposes rebates under Medicare Part B and Medicare Part D to penalize price increases that outpace inflation (first
due in 2023), and replaces the Part D coverage gap discount program with a new manufacturer discounting program (which began
in 2025). The IRA permits the Secretary of the Department of Health and Human Services to implement many of these provisions
through guidance, as opposed to regulation, for the initial years. CMS has published the negotiated prices for the initial ten drugs,
which went into effect in 2026, and the subsequent 15 drugs, which will be first effective in 2027, along with the next 15 drugs that
will be subject to negotiation, although the Medicare drug price negotiation program is currently subject to legal challenges. For
that and other reasons, it is currently unclear how the IRA will be effectuated.

In addition, the One Big Beautiful Bill Act, which was enacted in July 2025, imposes significant reductions in the funding of the
Medicaid program. Such reductions are expected to decrease the number of persons enrolled in Medicaid and reduce the services
covered by Medicaid, which could adversely affect our ability to generate revenue, attain profitability or commercialize seralutinib.

Furthermore, the Trump administration is pursuing a two-fold strategy to reduce drug costs in the U.S. While it is unclear whether
and how the Trump proposals will be implemented, the Trump policies are likely to have a negative impact on the pharmaceutical
industry and on our ability to receive adequate revenues for seralutinib. On the one hand, President Trump has threatened to
impose significant tariffs on pharmaceutical manufacturers that do not adopt pricing policies such as most favored nation pricing,
which would tie the price for drugs in the U.S. to the lowest price in a group of other countries. In response, multiple manufacturers
have reportedly entered into confidential pricing agreements with the federal government. On the other hand, the Trump
administration is pursuing traditional regulatory pathways to impose drug pricing policies, and published two proposed regulations
in December 2025, referred to as Globe and Guard. If finalized, these regulations would implement mandatory payment models
under which manufacturers of eligible drugs would be required to pay rebates to the federal government on a portion of the units of
their drugs that are reimbursed by Medicare, with the rebate amount based on most favored nation pricing. Imposing a rebate in
the U.S. that is based on drug prices outside the U.S. would mark a drastic and unprecedented shift in the U.S. pharmaceutical
market, and while the impact of the Globe and Guard proposed regulations, if finalized, cannot yet be determined, it is likely to be
significant. Even regulatory proposals or executive actions that are ultimately deemed unlawful could negatively impact the U.S.
pharmaceutical sector and our business. In addition, pharmaceutical pricing and marketing has long been the subject of
considerable discussion in Congress and among policymakers, and it is possible that Congress could enact additional laws that
negatively affect the pharmaceutical industry.

Individual states in the United States have also become increasingly active in passing legislation and implementing regulations
designed to control pharmaceutical product pricing, including price or patient reimbursement constraints, discounts, restrictions on
certain product access and marketing cost disclosure, drug price reporting and other transparency measures, and, in some cases,
designed to encourage importation from other countries and bulk purchasing. Some states have enacted legislation creating so-
called prescription drug affordability boards, which ultimately may attempt to impose price limits on certain drugs in these states. In
addition, regional healthcare authorities and individual hospitals are increasingly using bidding procedures to determine what
pharmaceutical products and which suppliers will be included in their prescription drug and other healthcare programs.
Furthermore, there has been increased interest by third-party payors and governmental authorities in reference pricing systems and
publication of discounts and list prices. It is difficult to predict the future legislative landscape in healthcare and the effect on our
business, results of operations, financial condition and prospects. However, we expect that additional state and federal healthcare
reform measures will be adopted in the future.

Outside the United States, ensuring coverage and adequate payment for a product also involves challenges. Pricing of prescription
pharmaceuticals is subject to government control in many countries. In the EU, pricing negotiations with government authorities can
extend well beyond the receipt of regulatory approval for a product and may require a clinical trial that compares the cost-
effectiveness of a product to other available therapies. The conduct of such a clinical trial could be expensive and result in delays in
commercialization.
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Health Technology Assessment, or HTA, of medicinal products in the EU is an essential element of the pricing and reimbursement
decision-making process in a number of EU member states. The outcome of HTA has a direct impact on the pricing and
reimbursement status granted to the medicinal product. A negative HTA by a leading and recognized HTA body concerning a
medicinal product could undermine the prospects to obtain reimbursement for such product not only in the EU member state in
which the negative assessment was issued, but also in other EU member states

In 2011, Directive 2011/24/EU was adopted at the EU level. This Directive establishes a voluntary network of national authorities or
bodies responsible for HTA in the individual EU member states. The network facilitates and supports the exchange of scientific
information concerning HTAs. Further to this, on December 13, 2021, Regulation No 2021/2282 on HTA, amending Directive
2011/24/EU, was adopted. The Regulation entered into force in January 2022 and has been applicable since January 2025, with
phased implementation based on the type of product, i.e. oncology and advanced therapy medicinal products as of 2025, certain
high-risk medical devices as of 2026, orphan medicinal products as of 2028, and all other medicinal products by 2030. The
Regulation intends to boost cooperation among EU member states in assessing health technologies, including new medicinal
products as well as certain high-risk medical devices, and provide the basis for cooperation at the EU level for joint clinical
assessments in these areas. It will permit EU member states to use common HTA tools, methodologies, and procedures across the
EU, working together in four main areas, including joint clinical assessment of the innovative health technologies with the highest
potential impact for patients, joint scientific consultations whereby developers can seek advice from HTA authorities, identification
of emerging health technologies to identify promising technologies early, and continuing voluntary cooperation in other areas.
Individual EU member states will continue to be responsible for assessing non-clinical (e.g., economic, social, ethical) aspects of
health technologies, and making decisions on pricing and reimbursement.

Data Privacy and Security Laws

Numerous state, federal and foreign laws, regulations and standards govern the collection, use, access to, confidentiality and
security of health-related and other personal information, and could apply now or in the future to our operations or the operations
of our partners. In the United States, numerous federal and state laws and regulations, including data breach notification laws,
health information privacy and security laws and consumer protection laws and regulations govern the collection, use, disclosure,
and protection of health-related and other personal information. In addition, certain foreign laws govern the privacy and security of
personal data, including health-related data. Privacy and security laws, regulations, and other obligations are constantly evolving,
may conflict with each other to complicate compliance efforts, and can result in investigations, proceedings, or actions that lead to
significant civil and/or criminal penalties and restrictions on data processing.

Foreign Private Issuer Status

We report under the Securities Exchange Act of 1934, as amended, or the Exchange Act, as a non-U.S. company with foreign private
issuer status. As long as we qualify as a foreign private issuer under the Exchange Act, we will be exempt from certain provisions of
the Exchange Act that are applicable to U.S. domestic public companies, including:

— the sections of the Exchange Act regulating the solicitation of proxies, consents or authorizations in respect of a security
registered under the Exchange Act;

— sections of the Exchange Act that impose liability for insiders who profit from trades made in a short period of time;

— the rules under the Exchange Act requiring the filing with the SEC of quarterly reports on Form 10-Q containing unaudited
financial and other specified information, or current reports on Form 8-K, upon the occurrence of specified significant events; and

— Regulation FD, which regulates selective disclosures of material information by issuers.
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C. ORGANIZATIONAL STRUCTURE

The information (including tabular data) set forth o r referenced under the heading “Highlights of the Year—2025" on page 1 and "A
Diversified Portfolio Positioned for Significant Upside ” on page 9 of PureTech’s “Annual Report and Accounts 2025” included as
exhibit 15.1 to this annual report on Form 20-F is incorporated by reference and "Notes to the Consolidated Financial Statements—
Note 1. Material Accounting Policies" in each case of our audited consolidated financial statements included elsewhere in this
annual report on Form 20-F.

D. PROPERTY, PLANTS AND EQUIPMENT

The information (including tabular data) set forth or referenced under the headings “Notes to the Consolidated Financial
Statements—Note 13. Property and Equipment” and “Notes to the Consolidated Financial Statements—Note 23. Leases and
subleases’ in each case of our audited consolidated financial statements included elsewhere in this annual report on Form 20-F.
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ITEM 4A. UNRESOLVED STAFF COMMENTS

Not applicable.
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ITEM 5. OPERATING AND FINANCIAL REVIEW AND PROSPECTS

You should read the following discussion and analysis, including those portions incorporated herein by reference, together with our
consolidated financial statements, including the notes thereto, included elsewhere in this annual report on Form 20-F. Some of the
information contained in this discussion and analysis or incorporated herein, including information with respect to our plans and
strategy for our business and related financing, includes forward-looking statements that involve risks and uncertainties. As a result
of many factors, including those factors set forth in the “Risk Factors” section incorporated herein by reference, our actual results
could differ materially from the results described in or implied by these forward-looking statements.

Our audited consolidated financial statements as of and for the years ended December 31, 2025, 2024 and 2023 have been
prepared in accordance with IFRS Accounting Standards as issued by the IASB.

The following discussion contains references to the consolidated financial statements of PureTech Health plc and its consolidated
subsidiaries, or the Company or the Group. These financial statements consolidate the Company’s subsidiaries and include the
Company’s interest in associates and investments held at fair value. Subsidiaries are those entities over which the Company
maintains control. Associates are those entities in which the Company does not have control for financial accounting purposes but
maintains significant influence over the financial and operating policies. Where we have neither control nor significant influence for
financial accounting purposes, we recognize our holding in such entity as an investment at fair value. For purposes of our
consolidated financial statements, each of our Founded Entities are considered to be either a “subsidiary” or an “associate”
depending on whether PureTech Health plc controls or maintains significant influence over the financial and operating policies of
the respective entity at the respective period end date. For additional information regarding the accounting treatment of these
entities, see "Note 1. Material Accounting Policies" to our audited consolidated financial statements included elsewhere in this
annual report on Form 20-F.

A. OPERATING RESULTS

The information (including tabular data) set forth or referenced under the heading “Key Performance Indicators—2025" on page 20
of PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by
reference.

2025 Compared with 2024

The information (including tabular data) set forth or referenced under the heading “Financial Review” on pages 67 to 80 of
PureTech’s “Annual Report and Accounts 2025 included as exhibit 15.1 to this annual report on Form 20-F is incorporated by
reference.

2024 Compared with 2023

This information is set forth under Item 5. A. "Operating Results" of PureTech's annual report on Form 20-F for the year ended
December 31, 2024.

The information (including tabular data) set forth or referenced under the heading “Risk Management” on pages 59 to 64 of
PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by
reference.

B. LIQUIDITY AND CAPITAL RESOURCES

The information (including tabular data) set forth or referenced under the following headings is incorporated by reference herein:
"Viability" on pages 65 to 66 and "Financial Review—Cash Flow and Liquidity" on page 68 of PureTech's "Annual Report and
Accounts 2025" included as exhibit 15.1 to this annual report on Form 20-F and “Notes to the Cons olidated Financial Statements—
Note 20. Subsidiary Notes Payabl€’, “Notes to the Consolidated Financial Statements—Note 23. Leases and sublease} “Notes to
the Consolidated Financial Statements—Note 24. Capital and Financial Risk Management and “Notes to the Consolidated
Financial Statements—Note 25. Commitments and Contingencies”, in each case of our audited consolidated financial statements
included elsewhere in this annual report on Form 20-F.

Under various license and collaboration agreements we are required to make milestone payments upon successful completion and
achievement of certain intellectual property, clinical, regulatory and sales milestones. We will also be required to make royalty
payments in connection with the sale of products developed under these agreements, if and when such sales occur. As of December
31, 2025 these milestone events have not yet occurred and therefore the Company does not have a present obligation to make the
related payments in respect of the licenses. We believe that the occurrence of many of these milestones is remote at this time. As of
December 31, 2025payments in respect of developmental milestones that are dependent on events that are outside the control of
the Company but are reasonably possible to occur amounted to approximately $7.1 million. These milestone amounts represent an
aggregate of multiple milestone payments depending on different milestone events in multiple agreements. The probability that all
such milestone events will occur in the aggregate is remote. We are not able to predict when and if such milestone events will occur.
Payments made to license IP represent the acquisition cost of intangible assets. For more information, see "Note 14. Intangible
Assets' to our audited consolidated financial statements included elsewhere in this annual report on Form 20-F.

We present the preferred shares issued by our subsidiaries to third parties as liabilities in our Consolidated Statement of Financial
Position. Such preferred shares are redeemable only upon liquidation or deemed liquidation (as defined in the subsidiaries’
incorporation documents) of the respective subsidiaries. We are unable to predict when and if such liquidation or deemed
liquidation events will occur, and therefore when and if such shares will be redeemed, if at all.
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As of December 31, 2025, our off-balance sheet arrangements consist of outstanding standby letters of credit. We have no other off-
balance sheet arrangements that have had, or are reasonably likely to have, a material current or future effect on our consolidated
financial statements or changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or
capital resources. See “Note 15. Other Financial Assets’ to our audited consolidated financial statements included elsewhere in this
annual report on Form 20-F.

We consider the Group's working capital to be sufficient for its present requirements.

C. RESEARCH AND DEVELOPMENT, PATENTS AND LICENSES, ETC.

The information (including tabular data) set forth or referenced under the following headings is incorporated by reference herein:
"Overview - Giving Life To Science" on page 1 and “ESG Report - Patients—Bioethics: R&D” on page 32 of PureTech’s “Annual
Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F and "Notes to the Consolidated Financial
Statements - Note 4. Segment Information” of our consolidated financial statements included elsewhere in this annual report on
Form 20-F.

D. TREND INFORMATION

Other than as disclosed elsewhere in this annual report on Form 20-F, we are not aware of any trends, uncertainties, demands,
commitments or events for the period from January 1, 2025 to the present time that are reasonably likely to have a material adverse
effect on our net revenue, income, profitability, liquidity or capital resources, or that would cause the disclosed financial information
to be not necessarily indicative of future operating results or financial condition.

E. CRITICAL ACCOUNTING ESTIMATES

The information (including tabular data) set forth or referenced under the following headings is incorporated by reference herein
"Notes to the Consolidated Financial Statements — Note 1. Material Accounting Policies" of our consolidated financial statements
included elsewhere in this annual report on Form 20-F.
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ITEM 6. DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES

A. DIRECTORS AND SENIOR MANAGEMENT

The information (including tabular data) set forth under the heading “Board of Directors” on pages 82 to 83, “Management team”
on page 84 and "Directors’ Report for the year ended December 31, 2025” on pages 92 to 97 in each case of PureTech’s “Annual
Report and Accounts 2025" included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.

B. COMPENSATION

The information (including graphs and tabular data) set forth under the following headings is incorporated by reference herein:
“Directors’ Report for the year ended December 31, 2025” on pages 92 to 97, “Directors’ Remuneration Report for the year ended
December 31, 202" on pages 102 to 109, “Directors’ Remuneration Policy” on pages 106 to 109, “Annual Report on Remuneration”
on pages 110 to 121, in each case of PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report
on Form 20-F and “Notes to the Consolidated Financial Statements—Note 10 Share-based Payment:” of our audited consolidated
financial statements included elsewhere in this annual report. References to the term audited within the "Annual Report on
Remuneration" are not incorporated by reference within this Form 20-F.

C. BOARD PRACTICES

The information (including graphs and tabular data) set forth under the headings "Board of Directors" on pages 82 to 83 “The
Board” on pages 85 to 89, “Report of the Nomination Committee” on page 98, “Report of the Audit Committee” on pages 99 to

101, and "Directors' Remuneration Report for the year ended December 31, 2025" on pages 102 to 109 in each case of PureTech’s
“Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.

D. EMPLOYEES

The information (including tabular data) set forth under the heading “ESG Report— People” on pages 34 to 38 of PureTech’s
“Annual Report and Accounts 2025 included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.
E. SHARE OWNERSHIP

The information (including graphs and tabular data) set forth under the headings “Directors’ Report for the year ended December
31, 2025 on pages 92 to 97 and “Annual Report on Remuneration” on pages 110 to 121, in each caseof PureTech’s “Annual Report
and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference. For information
regarding the share ownership of our directors and executive officers, see Item 7.A - "Major Shareholders". References to the term
audited within the "Annual Report on Remuneration” are not incorporated by reference within this Form 20-F.

F. DISCLOSURE OF REGISTRANT'S ACTION TO RECOVER ERRONEOUSLY AWARDED COMPENSATION
None.
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ITEM7. MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

A. MAJOR SHAREHOLDERS
The following table sets forth information with respect to the beneficial ownership of our ordinary shares as of April 10, 2026 by:

— each of our directors;

— each of our executive officers; and

— each person, or group of affiliated persons, who is known by us to beneficially own more than 3 percent of our outstanding
ordinary shares.

The column entitled “Percentage of Shares Beneficially Owned” is based on a total of 243,418,190 ordinary shares outstanding as
of April 10, 2026.

Beneficial ownership is determined in accordance with the rules and regulations of the SEC and includes voting or investment power
with respect to our ordinary shares. Ordinary shares subject to options that are currently exercisable or exercisable within 60 days
after April 10, 2026 are considered outstanding and beneficially owned by the person holding the options for the purpose of
calculating the percentage ownership of that person but not for the purpose of calculating the percentage ownership of any other
person. Except as otherwise noted, the persons and entities in this table have sole voting and investment power with respect to all
of the ordinary shares beneficially owned by them, subject to community property laws, where applicable. Except as otherwise set
forth below, the address of the beneficial owner is c/o PureTech Health, 6 Tide Street, Suite 400, Boston, Massachusetts 02210. The
information in the table below is based on information known to us or ascertained by us from public filings made by the
shareholders. We have also set forth below information known to us regarding any significant change in the percentage ownership
of our ordinary shares by any major shareholders during the past three years. The major shareholders listed below do not have
voting rights with respect to their ordinary shares that are different from the voting rights of other holders of our ordinary shares.

PERCENTAGE OF SHARES
NAME OF BENEFICIAL OWNER BENEFICIALLY OWNED
3 Percent Shareholders
Invesco Ltd.! 16.9%
Citigroup Inc. 2 6.4%
Lansdowne Partners Limited® 5.7%
Tang Capital Management, LLC* 4.8%
Briarwood Chase Management LLC*® 4.4%
Recordati S.p.A Pharmaceutical Company?*® 3.9%
Baillie Gifford & Co” 3.6%
Executive Officers and Directors
Robert Lyne® *
Sharon Barber-Lui® *
Michele Holcomb, Ph.D."° *
John LaMattina, Ph.D." .
Robert Langer, Sc.D.2 12%

Kiran Mazumdar-Shaw'®

* Represents beneficial ownership of less than 1 percent of our outstanding ordinary shares.

We are not aware that the Company is directly owned or controlled by another corporation, any foreign government or any other
natural or legal person(s) severally or jointly. We are not aware of any arrangement, the operation of which may result in a change of
control of the Company.

The number of record holders in the United States is not representative of the number of beneficial holders nor is it representative

of where such beneficial holders are resident since many of these ordinary shares were held by brokers or other nominees. As of
April 10, 2026, assuming that all of our ordinary shares represented by ADSs are held by residents of the United States, we estimate
that approximately 30% of our outstanding ordinary shares were held in the United States by approximately 52 holders of record.

1 Consists of 41,011,890 shares beneficially held. The address for Invesco Ltd. is clo Invesco Ltd. 1331 Spring Street NW, Suite 2500, Atlanta, GA 30309.

2Consists of 15,476,552 shares beneficially held. The address for Citigroup Inc. is 388 Greenwich Street, New York, NY 10013,

3 Consists of 13,899,145 shares beneficially held. The address for Lansdowne Partners Limited is c/o 15 Davies Street, London W1K 3AG, United Kingdom.

4 Consists of 11,636,089 shares beneficially held. The address for Tang Capital Management, LLC is 4747 Executive Drive, Suite 210, San Diego, CA 92121

5 Consists of 10,763,123 shares beneficially held. The address for Briarwood Chase Management LLC is 1350 Avenue of the Americas, Suite 3005, New York, NY 10019

© Consists of 9,554,140 shares beneficially held. The address for Recordati S.p.A. is c/o Via Civitali, 1, 20148 Milano, Italy.

7. Consists of an aggregate of 8,637,138 shares beneficially held. The address for Baillie Gifford & Co. is c/o Calton Square, 1 Greenside Row, Edinburgh EH1 3AN, United Kingdom.

# Consists of an aggregate of 114,612 shares benef

¢ Consists of an aggregate of 163,081 shares beneficially held

19 Consists of an aggregate of 79,239 shares beneficially held

11 Consists of an aggregate of 1,382,432 shares beneficially held, split between (i) 1,303,076 shares held by the John L LaMattina Revocable Trust and (i) 79,356 shares held by the LaMattina
Charitable Trust.

12 Consists of an aggregate of 2,820,056 ordinary shares split between shares held by Dr. Langer directly, shares held jointly with his spouse, and those held by a family trust.

13 Consists of an aggregate of 109,021 shares beneficially held.
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The information (including graphs and tabular data) set forth under the headings “Directors’ Report for the year ended December
31, 2025—Substantial Shareholders” on page 92 and “Annual Report on Remuneration” on pages 110 to 121, in each case of
PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by
reference.

Change in Ownership of Major Shareholders

To our knowledge, other than as disclosed in the table above, our other filings with the SEC, public disclosure, including without
limitation Schedule 13 filings, and this annual report, there has been no significant change in the percentage ownership held by any
major shareholder since January 1, 2023.

B. RELATED PARTY TRANSACTIONS

The information (including graphs and tabular data) set forth under the following headings is incorporated by reference herein:
headings “Directors’ Report for the year ended December 31, 2025—Related party transactions” on page 94, “Highlights of the
Year — 2025” on page 1, "A Diversified Portfolio Positioned for Significant Upside" on page 9 and "Founded Entities" on pages 10
to 19, in each case of PureTech’s “Annual Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F
and “Notes to the Consolidated Financial Statements—Note 26. Related Parties Transaction:” of our audited consolidated financial
statements included elsewhere in this annual report. For information regarding transactions with our Founded Entities, see Item
10.C - "Material Contracts."

C. INTERESTS OF EXPERTS AND COUNSEL
Not applicable.
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ITEM 8. FINANCIAL INFORMATION

A. CONSOLIDATED STATEMENTS AND OTHER FINANCIAL INFORMATION

Consolidated Financial Statements
Please see the information below under the heading Item 18—"“Financial Statements.”

Dividend Distribution Policy

We have never declared or paid any dividends on our ordinary shares, though we may consider doing so in the future depending on
the progression of our business. Under English law, we may only pay dividends if our accumulated realized profits, which have not
been previously distributed or capitalized, exceed our accumulated realized losses, so far as such losses have not been previously
written off in a reduction or reorganization of capital. Therefore, we must have sufficient distributable profits before issuing a
dividend. Distributable profits are determined at the holding company level and not on a consolidated basis. Subject to such
restrictions and to any restrictions set out in the Articles of Association, declaration and payment of cash dividends in the future, if
any, will be at the discretion of our Board of Directors (the "Board") (and in the case of final dividends, must be approved by our
shareholders), and will depend upon such factors as results of operations, capital requirements, contractual restrictions, our overall
financial condition or applicable laws and any other factors deemed relevant by the Board.

Legal Proceedings

As of December 31, 2025, we were not party to any material legal matters or claims, except as noted below. In the future, we may
become party to legal matters and claims arising in the ordinary course of business, the resolution of which we do not anticipate
would have a material adverse impact on our financial position, results of operations or cash flows. In March 2024, a complaint was
filed against the Company alleging breach of contract with respect to certain payments alleged to be owed to a previous employee
of a Company subsidiary based on purported terms of a contract between such individual and the Company. During the year ended
December 31, 2025, a settlement was reached, and payments in the amounts of$850 and $89 were made in June and July 2025.

B. SIGNIFICANT CHANGES

Except as otherwise disclosed in this annual report on Form 20-F and in the “Notes to the Consolidated Financial Statements—Note
28. Subsequent Events, no significant change has occurred since the date of the most recent financial statements included
elsewhere in this annual report on Form 20-F.
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ITEM9. THE OFFER AND LISTING

A. OFFER AND LISTING DETAILS

Our American Depositary Shares ("ADSs") have been listed on The Nasdaq Global Market under the symbol “PRTC” since
November 16, 2020. Prior to that date, there was no public trading market for our ADSs. Our ordinary shares have been trading on
the main market of the London Stock Exchange since June 2015 under the ticker code “PRTC.” Prior to that date, there was no
public trading market for our ordinary shares.

B. PLAN OF DISTRIBUTION
Not applicable.
C. MARKETS

Our ADSs have been listed on the Nasdaq Global Market under the symbol “PRTC" since November 16, 2020 and our ordinary
shares have been listed on the main market of the London Stock Exchange since June 2015.

D. SELLING SHAREHOLDERS
Not applicable.

E. DILUTION
Not applicable.

F. EXPENSES OF THE ISSUE
Not applicable.
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ITEM 10. ADDITIONAL INFORMATION

A. SHARE CAPITAL
Not applicable.

B. MEMORANDUM AND ARTICLES OF ASSOCIATION

Objects

Section 31 of the Companies Act 2006 provides that the objects of a company are unrestricted unless any restrictions are set out in
the articles. There are no such restrictions in our Articles of Association ("Articles") and our objects are therefore unrestricted.

A copy of our Atrticles is attached as Exhibit 1.1 to this annual report on Form 20-F. The information called for by this Item is set forth
in Exhibit 2.3 to our annual report on Form 20-F for the year ended December 31, 2025.

C. MATERIAL CONTRACTS

Except as otherwise set forth below or as otherwise disclosed in this report, we are not currently, and have not been in the last two
years, party to any material contract, other than contracts entered into in the ordinary course of business.

The Company asked shareholders to approve a resolution to adopt a new PureTech Health plc Performance Share Plan, or PSP, at
the Company’s Annual General Meeting (“AGM”) on June 13, 2023, to help better manage the potential dilution from equity
incentives, a critically important part of our overall compensation program. The new PSP proposal passed with support from 96.8%
of the shares voted at the AGM. Following the AGM, a new forward-looking limit of 10% of the issued share capital over the next 5
years was instituted for all new awards. Any forfeitures, cancellations, or withholdings from shares granted under the prior
extinguished limit of the prior PSP are not eligible to be re-granted at any time under the new limit contained in the new PSP. As
part of the change and the implementation of the new PSP, the Company removed the separate “5% in 10 years” dilution limit
applicable to awards granted to senior employees such as Executive Directors, to ensure we have full flexibility in operating the new
PSP going forward.

On August 10, 2018, we entered into a Lease Agreement with RBK | Tenant, LLC for certain premises of approximately 50,858
rentable square feet of space at 6 Tide Street, Boston, MA 02210. The lease commenced on April 26, 2019 for an initial term
consisting of ten years and three months and there is an option to extend for two consecutive periods of five years each.

We have executed agreements with the members of the Board substantially in the form of our Form of Deed of Indemnity.

We entered into an Asset Purchase Agreement by and between Auspex Pharmaceuticals, Inc. and PureTech Health LLC, dated July
15, 2019, pursuant to which Auspex assigned and transferred all patent claims, inventory, technology, contracts and related rights
relating to LYT-100 to us. As consideration, we paid an upfront payment, which we do not deem material. In addition, Auspex is
eligible to receive milestone payments of approximately $84 million in the aggregate depending upon specified developmental,
regulatory and commercial achievements. In addition, for ten years following the first commercial sale of any commercialized
product containing LYT-100, Auspex is eligible to receive low to middle single-digit royalties on the worldwide net sales of such
product.

We entered into a Royalty Agreement with Follica, Incorporated, dated July 23, 2013, pursuant to which Follica agreed to pay us a
two percent royalty on net sales by Follica or its sublicensees of (i) products involving skin disruption using any mechanical, energy or
chemical based approaches, applying compounds to the skin, or any other approaches to the treatment of hair follicles or other
dermatological disorders commercialized by Follica, (i) processes involving such products, or (iii) services which use or incorporate
any such product or process. In the event that Follica sublicenses the rights to any of these products, processes or services, Follica
will be obligated to pay us low teen royalties on any income received from the sublicensee. Either party may terminate this
agreement upon an uncured material breach by the other party. To date, we have not received any royalty payments pursuant to

this agreement. We do not direct or control the development and commercialization of the intellectual property licensed pursuant

to this agreement.

We entered into an Exclusive Patent License Agreement with Karuna, dated March 4, 2011, pursuant to which we granted Karuna an
exclusive license to patent rights relating to combinations of a muscarinic activator with a muscarinic inhibitor for the treatment of
central nervous system disorders. Karuna agreed to make milestone payments to us of up to an aggregate of $10 million upon the
achievement of specified development and regulatory milestones. In addition, for the term of this agreement Karuna is obligated to
pay us low single-digit running royalties on the worldwide net sales of any commercialized product covered by the licenses granted
under this agreement. In the event that Karuna sublicenses any of the patent rights granted under this agreement, Karuna will be
obligated to pay us royalties within the range of 15 percent to 25 percent on any income received from the sublicensee, excluding
royalties. Karuna may terminate this agreement for any reason with proper prior notice to us, provided that it would lose its rights to
the underlying patents as a result. Either party may terminate this agreement upon an uncured material breach by the other party.
We do not direct or control the development and commercialization of the intellectual property licensed pursuant to this

agreement. The acquisition of Karuna by Bristol Meyers Squibb (NYSE: BMY), which closed on March 18, 2024 (the “Karuna
Acquisition”), had no impact on our rights or obligations under the Exclusive Patent License Agreement with Karuna, which remains
in full force and effect.

We entered into a Research and License Agreement with New York University, or NYU, on March 6, 2017, pursuant to which NYU
granted to us an exclusive worldwide license to patents relating to certain therapeutic candidates, including LYT-200. In connection
with this agreement, we are required to pay an annual license fee in addition to milestone payments upon the achievement of
certain clinical and commercial milestones, both of which we deem immaterial. Additionally, for the term of this agreement, we are
obligated to make low single digit royalty payments on the net sales of any commercialized product covered by the license granted
under the agreement. In the event that we sublicense any of the patent rights granted under the Research and License Agreement,
we will be obligated to pay NYU a low teen percentage of any royalties received by such sublicensee, provided that such payments
are capped at a low single digit of net sales of any commercialized product by such sublicensee.
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Gelesis Promissory Note and Convertible Notes

On July 25, 2022, GLS issued ahort-term promissory note in the aggregate principal amount of $15.0 million (the “Promissory
Note") to us for a cash purchase price of $15.0 million as part of a series of promissory notes issued by GLS. On July 27, 2022, the
Promissory Note was amended and restated to revise certain provisions contained therein.

On February 21, 2023, we entered into a Note and Warrant Purchase Agreement (the “NPA”) with GLS, Gelesis (together with GLS,
the “Notes Issuers”), Gelesis 2012, Inc. and Gelesis, LLC, as guarantors of the Convertible Notes, pursuant to which, for a cash
purchase price of $5.0 million, (i) the Notes Issuers issued ashort-term secured convertible note in the aggregate principal amount
of $5.0 million (the “Convertible Notes” and such initial issuance, the “Initial Notes”) to us and (i) GLS issued warrants to purchase
23,688,047 shares of common stock of GLS (the “Warrants”) to us. The Convertible Notes are guaranteed by the domestic
subsidiaries of Gelesis and are secured by a first-priority lien on any and all assets of GLS, including without limitation, intellectual
property, regulatory filings and product approvals, clearances and marks worldwide (other than the equity interests in Gelesis S.r.I.
and assets held by Gelesis S.r.|.) and a pledge of the 100% of the equity interests of Gelesis and the domestic subsidiaries of the
Notes Issuers. The Convertible Notes bear interest at a rate of 12% per annum, and were originally scheduled to mature on July 31,
2023, unless earlier converted or extended as described below. The Convertible Notes are not convertible, and the Warrants are not
exercisable, until GLS receives stockholder approval of the issuance of the shares of common stock underlying the Convertible Note
and the Warrants (the “Stockholder Approval”) in accordance with the terms thereof. Upon receipt of Stockholder Approval, (i) the
Convertible Notes shall be convertible at our option into a number of shares of common stock equal to (x) the outstanding principal
amount of such Note plus accrued and unpaid interest divided by (y) the Conversion Price (as defined in the Convertible Note) and
(ii) the Warrants will become exercisable for a purchase price of $0.2744 per share.

In addition, pursuant to the NPA, we agreed, upon the request of the Notes Issuers, to purchase from the Notes Issuers an
additional $5.0 million principal amount of the Convertible Notes (the “Additional Notes”), and to purchase from GLS additional
Warrants, representing warrant coverage of 170% of the principal amount of the Additional Notes, subject to certain conditions.

On May 1, 2023, (i) the Notes Issuers issued to us, for a cash purchase price of $2.0 million, an Additional Note in the aggregate
principal amount of $2.0 million, and (i) GLS issued to us a warrant to purchase 192,307,692 shares of Common Stock of GLS.

On May 26, 2023, (i) the Notes Issuers issued to us, for a cash purchase price of $0.35 million, an Additional Note in the aggregate
principal amount of $0.35 million, and (ii) GLS used to us a warrant to purchase 43,133,803 shares of Common Stock of GLS.

On June 12, 2023, the Notes Issuers issued to us, for a cash purchase price of $3.0 million, an Additional Note in the aggregate
principal amount of $3.0 million.

On June 28, 2023, we entered into Amendment No. 3 to the NPA with the Notes Issuers and certain of its subsidiaries, which
extended the maturity date of the Convertible Notes issued pursuant to the NPA to March 31, 2024, unless earlier converted or
redeemed.

On September 20, 2023, the Notes Issuers issued to us, for a cash purchase price of $1.5 million, an Additional Note in the
aggregate principal amount of $1.5 million.

The aggregate principal amount of Convertible Notes issued under the NPA was $11.85 million.

Gelesis Merger Agreement

On June 12, 2023, PureTech Health LLC and Caviar Merger Sub LLC, a Delaware limited liability company and a wholly-owned
subsidiary of PureTech Health LLC (“Merger Sub”), entered into an agreement (hereinafter the "Merger Agreement"), with GLS
pursuant to which GLS was to merge with and into Merger Sub, with Merger Sub continuing as the surviving company (the
“Surviving Company”, and such merger, the “Merger”). If the Merger had been completed, we would have acquired all issued and
outstanding shares of common stock of GLS not otherwise held by us, and GLS would have become our indirect wholly-owned
subsidiary. In connection with the execution and delivery of the Merger Agreement, PureTech Health LLC entered into a Voting and
Support Agreement (the “Voting and Support Agreement”) with GLS.

Subject to the terms and conditions of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share
of common stock of GLS issued and outstanding immediately prior to the Effective Time would have been cancelled and converted
into the right to receive $0.05664 per share in cash, without interest.

On October 12, 2023, we delivered a notice of termination to GLS in accordance with the Merger Agreement, terminating the
Merger Agreement pursuant to Section 8.2(a) of the Merger Agreement. As a result of the termination of the Merger Agreement,
the Voting and Support Agreement was terminated in accordance with its terms.

Gelesis Bankruptcy Filing

On October 30, 2023, GLS, together with its U. S. subsidiaries, Gelesis, Inc., and Gelesis, LLC, ceased operations and filed a
voluntary petition for relief under the provisions of Chapter 7 of Title 11 of the United States Code in the United States Bankruptcy
Court for the District of Delaware Case No. 23-11787. Subsequently, the Chapter 7 Trustee of GLS entered into a sale of
substantially all assets to an affiliate of Theras Group S.r.l., T-Investments S.r.l., and Andromeda Energy S.r.l. for a purchase price of
$15.0 million. The transaction closed on July 16, 2024 pursuant to a Section 363 sale process in the U.S. Bankruptcy Court for the
District of Delaware. As of December 31, 2025, a plan of distribution for the proceeds from this sale of substantially all assets has not
been filed by the Chapter 7 Trustee of GLS.

Royalty Pharma Royalty Purchase Agreement

On March 22, 2023, we entered into a Royalty Purchase Agreement (the “Royalty Pharma Agreement”) with Royalty Pharma
Investments 2019 ICAV (“Royalty Pharma”), pursuant to which Royalty Pharma acquired an interest in our royalty in Karuna’s KarXT
for aggregate payments to us of up to $500.0 million. Pursuant to the Royalty Pharma Agreement, Royalty Pharma will receive 100%
of the royalty payments that we had a right to receive from Karuna until Royalty Pharma receives $60.0 million in such royalty
payments during a calendar year, after which Royalty Pharma will receive 33% and we will receive 67% of such royalty payments for
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such calendar year. We received an upfront payment of $100.0 million from Royalty Pharma upon closing and are eligible to receive

up to $400.0 million in additional payments upon the achievement of certain regulatory and commercial milestones related to KarXT.

The Karuna Acquisition had no impact on our rights or obligations under the Royalty Pharma Agreement with Karuna, which remains
in full force and effect.

Vedanta Note Purchase Agreement

On April 24, 2023, we entered into a Secured Convertible Promissory Note Purchase Agreement with Vedanta and other investors
pursuant to which we purchased a secured convertible promissory note (the “Vedanta Note”) from Vedanta in the principal amount
of $5.0 million. On August 5, 2025, the Vedanta Notes were converted to equity as part of a recapitalization and qualified equity
financing of Vedanta.

Seaport Therapeutics Asset Transfer Agreement and Transition Services Agreement

On April 8, 2024, in connection with the launch of our Founded Entity, Seaport Therapeutics, Inc. (“Seaport”), which we founded on
April 1, 2024, we entered into an Asset Transfer Agreement, by and among Seaport, PureTech Health LLC (“PureTech Health”) and
PureTech LYT, Inc. (“PureTech LYT") pursuant to which PureTech Health and PureTech LYT agreed to transfer and assign to Seaport
all assets, rights and properties existing as of the closing date (the “Seaport Closing Date”) related to the Glyph Technology or
Products (as defined in the Asset Transfer Agreement) (together, the “Transferred Assets”) subject to the conditions set forth
therein. In consideration of the asset transfer, Seaport issued to PureTech LYT shares of Seaport Series A-1 Preferred Stock and
shares of Seaport common stock on the Seaport Closing Date. Following the Seaport Closing Date, PureTech is entitled to receive
certain tiered royalty payments in respect of annual net sales of Glyph Products at specified rates ranging from 3% to 5% during the
Royalty Term (as defined in the Asset Transfer Agreement). In addition, PureTech is entitled to receive from Seaport certain
milestone payments upon achievement of certain specified milestones, certain sublicense income, and certain other amounts as set
forth in the Asset Transfer Agreement. Seaport has the exclusive right to develop products utilizing the Glyph technology for CNS
applications and may also develop products for non-CNS applications. PureTech retains certain rights to develop products utilizing
the Glyph technology for non-CNS applications to the extent Seaport is not developing products in such applications.

In connection with entry into the Asset Transfer Agreement, we entered into a Transition Services Agreement with Seaport pursuant
to which we will provide to Seaport certain services relating to the orderly transition and continued operation of the Transferred
Assets on a transitional basis for one year following the Seaport Closing Date (unless extended by mutual agreement of the parties
or the earlier termination of all services provided under the Transition Services Agreement) in consideration of Seaport’s payment of
all fees associated with the transitioned services. Subsequently, the term of the Transition Services Agreement was extended to 18
months following the Seaport Closing Date.

Seaport Stock Purchase Agreements

On April 8, 2024, in connection with the launch of Seaport, we entered into a Series A-2 Preferred Stock Purchase Agreement with
Seaport and other investors party thereto pursuant to which we agreed to purchase an aggregate of 8,421,052 shares of Seaport's
Series A-2 Preferred Stock at a purchase price of $3.80 per share and agreed to purchase, if requested by Seaport, up to a specified
amount of Series B Preferred Stock in Seaport's next qualified preferred stock financing.

On October 18, 2024, we entered into a Series B Preferred Stock Purchase Agreement with Seaport and other investors party
thereto pursuant to which we agreed to purchase an aggregate of 3,031,578 shares of Seaport’s Series B Preferred Stock at a
purchase price of $4.75 per share.

Voting and Investors’ Rights Agreements
We are party to voting and investors’ rights agreements with certain of our Founded Entities as described below:

— Pursuant to an Amended and Restated Investors’ Rights Agreement, as amended, between Vedanta and certain of its investors,
dated February 3, 2026, we are entitled to customary rights, including rights related to information, inspection, pre-emption, and
registration. The execution of this agreement replaced and terminated the previous Amended and Restated Investors' Rights
Agreement dated August 5, 2025, which had provided PureTech with certain rights.

— Pursuant to an Amended and Restated Voting Agreement between Sonde and certain of its investors, dated May 25, 2022, we
are entitled to designate one director to Sonde’s board of directors for so long as PureTech Health LLC and its affiliates continue
to hold at least 1,000,000 shares of Sonde’s Series A-2 preferred stock. The execution of this agreement replaced and terminated
the previous Voting Agreement dated April 9, 2019, which had provided us with equivalent rights.

— Pursuant to a Voting Agreement between Entrega and certain of its investors, dated December 18, 2017, we are entitled to
designate four directors to Entrega’s board of directors.

— Pursuant to an Amended and Restated Voting Agreement between Seaport and certain investors, dated October 18, 2024, we
are entitled to designate two directors to Seaport's board of directors so long as we and our affiliates beneficially own an
aggregate of at least 10,000,000 shares of the Series A-1 Preferred Stock of Seaport. The agreement also provides for drag-along
rights with respect to certain sales of Seaport's capital stock. The execution of this agreement replaced and terminated the
previous Voting Agreement dated April 8, 2024, which had provided us with similar rights.

Agreements with Founded Entities Restricting Sale of Shares in Connection with an Underwritten Offering

We are party to agreements containing market stand-off provisions with certain of our Founded Entities that restrict our ability to sell
shares of such Founded Entities for 180 days (or for a period of time as specified below) after their initial public offerings or initial
public listing through a business combination, or an underwritten offering, as follows:

— Amended and Restated Investors’ Rights Agreement between Vedanta, as amended, and the investor parties named therein,
dated March 1, 2023, the execution of which replaced and terminated the previous Amended and Restated Investors' Rights
Agreement dated July 15, 2021, which had contained an equivalent restriction;

— Investors’ Rights Agreement between Entrega and the investor parties named therein, dated December 18, 2017;

— Amended and Restated Investors’ Rights Agreement between Sonde and the investor parties named therein, dated May 25,
2022, the execution of which replaced and terminated the previous Investors' Rights Agreement dated April 9, 2019, which had
contained an equivalent restriction;
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— Amended and Restated Registration and Stockholders Rights Agreement dated January 13, 2022 between CPSR and the
stockholder parties named therein, the execution of which terminated the Ninth Amended and Restated Stockholders
Agreement between Gelesis and the stockholder parties named therein, dated December 5, 2019, which had contained an
equivalent restriction; and

— The Backstop Agreement between CPSR and us, among others, dated December 30, 2021, which provides that certain shares
acquired thereunder are subject to a 180-day market stand off provision.

Other Shareholder Rights Agreements
We have certain registration rights provisions in agreements with our Founded Entities as follows:

— Amended and Restated Investors’ Rights Agreement between Vedanta, as amended, and the investor parties named therein,
dated February 3, 2026, the execution of which replaced and terminated the previous Amended and Restated Investors' Rights
Agreement dated August 5, 2025, which had provided us with similar rights;

— Investors’ Rights Agreement between Entrega and the investor parties named therein, dated December 18, 2017;

— Amended and Restated Investors’ Rights Agreement between Sonde and the investor parties named therein, dated May 25,
2022, the execution of which replaced and terminated the previous Investors' Rights Agreement dated April 9, 2019, which had
provided us with similar rights ;

— Amended and Restated Registration and Stockholders Rights Agreement dated January 13, 2022 between CPSR and the
stockholder parties named therein, the execution of which terminated the Ninth Amended and Restated Stockholders
Agreement between Gelesis and the stockholder parties named therein, dated December 5, 2019,which had provided us with
similar rights;

— The Backstop Agreement between CPSR and us, among others, dated December 30, 2021;

— Subscription Agreement between CPSR and the investor parties thereto dated July 19, 2021;
and

— Amended and Restated Investors’ Rights Agreement between Seaport and the investor parties thereto, dated October 18, 2024,
the execution of which replaced and terminated the previous Amended and Restated Investors' Rights Agreement dated April 8,
2024, which had provided us with similar rights. The Amended and Restated Investors' Rights Agreement grants us a preemptive
right to purchase our pro rata share of new securities that Seaport may propose to sell and issue, subject to certain exceptions.
We also have the right, following the completion of an initial public offering, to demand that Seaport file a registration statement
or request that our shares be covered by a registration statement that Seaport is filing in certain circumstances. The agreement
also provides us with certain information and inspection rights, which rights terminate upon an initial public offering or certain
liquidation events.

We have certain preemptive rights of first refusal with respect to transfers of shares by other holders pursuant to the following
agreements:

— Fifth Amended and Restated Right of First Refusal and Co-Sale Agreement, dated July 19, 2019, by and among Follica,
Incorporated and the investors and key holders party thereto;

— Amended and Restated Right of First Refusal and Co-Sale Agreement, dated May 25, 2022, by and between Sonde Health, Inc.
and the investors and key holders party thereto, the execution of which replaced and terminated the previous Right of First
Refusal and Co-Sale Agreement dated April 9, 2019, which had provided us with similar rights;

— Right of First Refusal and Co-Sale Agreement, dated December 18, 2017, by and between Entrega, Inc. and the investors and key
holders party thereto; and

— Amended and Restated Right of First Refusal and Co-Sale Agreement, dated October 18, 2024, by and between Seaport
Therapeutics, Inc. and the investors and key holders party thereto, the execution of which replaced and terminated the previous
Right of First Refusal and Co-Sale Agreement dated April 8, 2024, which had provided us with similar rights. The Amended and
Restated Right of First Refusal and Co-Sale Agreement grants us and certain other investors the right of first refusal to purchase
and co-sale rights with respect to certain transfers.

D. EXCHANGE CONTROLS

Other than certain economic sanctions which may be in place from time to time, there are currently no UK laws, decrees or other
regulations restricting the import or export of capital or affecting the remittance of dividends or other payment to holders of
ordinary shares who are non-residents of the United Kingdom. Similarly, other than certain economic sanctions which may be in
force from time to time, there are no limitations relating only to nonresidents of the United Kingdom under English law or the
Company's articles of association on the right to be a holder of, and to vote in respect of, the ordinary shares.

E. TAXATION

Certain United Kingdom Tax Considerations

The following is a general summary of certain U.K. tax considerations relating to the ownership and disposal of an ordinary share or
ADS and does not address all possible tax consequences relating to an investment in an ordinary share or ADS. It is based on U.K.

tax law and generally published HM Revenue & Customs, or HMRC, practice (which may not be binding on HMRC) as of the date of
this annual report on Form 20-F, both of which are subject to change, possibly with retrospective effect.

Save as provided otherwise, this summary applies only to a person who is the absolute beneficial owner of an ordinary share or ADS
and who is resident (and, in the case of an individual, domiciled) in the United Kingdom for tax purposes and who is not resident for
tax purposes in any other jurisdiction and does not have a permanent establishment or fixed base in any other jurisdiction with which
the holding of an ordinary share or ADS is connected (“U.K. Holders”). A person (a) who is not resident (or, if resident, is not
domiciled) in the United Kingdom for tax purposes, including an individual and company who trades in the United Kingdom through

a branch, agency or permanent establishment in the United Kingdom to which an ordinary share or ADS is attributable, or (b) who is
resident or otherwise subject to tax in a jurisdiction outside the United Kingdom, is recommended to seek the advice of professional
advisors in relation to their taxation obligations.
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This summary is for general information only and is not intended to be, nor should it be considered to be, legal or tax advice to any
particular investor. It does not address all of the tax considerations that may be relevant to specific investors in light of their
particular circumstances or to investors subject to special treatment under U.K. tax law. In particular:

— this summary only applies to an absolute beneficial owner of an ordinary share or ADS and any dividend paid in respect of the
ordinary share where the dividend is regarded for U.K. tax purposes as that person’s own income (and not the income of some
other person);

— this summary: (a) only addresses the principal U.K. tax consequences for an investor who holds an ordinary share or ADS as a
capital asset, (b) does not address the tax consequences that may be relevant to certain special classes of investor such as a
dealer, broker or trader in shares or securities and any other person who holds an ordinary share or ADS otherwise than as an
investment, (c) does not address the tax consequences for a holder that is a financial institution, insurance company, collective
investment scheme, pension scheme, charity or tax-exempt organization, (d) assumes that a holder is not an officer or employee
of the company (nor of any related company) and has not (and is not deemed to have) acquired the an ordinary share or ADS by
virtue of an office or employment, and (e) assumes that a holder does not control or hold (and is not deemed to control or hold),
either alone or together with one or more associated or connected persons, directly or indirectly (including through the holding
of an ordinary share or ADS), an interest of 10 percent or more in the issued share capital (or in any class thereof), voting power,
rights to profits or capital of the company, and is not otherwise connected with the company.

This summary further assumes that a holder of an ordinary share or ADS is the beneficial owner of the underlying ordinary share for
U.K. direct tax purposes.

POTENTIAL INVESTORS IN THE ORDINARY SHARES OR ADSs SHOULD SATISFY THEMSELVES PRIOR TO INVESTING AS TO THE
OVERALL TAX CONSEQUENCES, INCLUDING, SPECIFICALLY, THE CONSEQUENCES UNDER U.K. TAX LAW AND HMRC
PRACTICE OF THE ACQUISITION, OWNERSHIP AND DISPOSAL OF THE ORDINARY SHARES OR ADSs, IN THEIR OWN
PARTICULAR CIRCUMSTANCES BY CONSULTING THEIR TAX ADVISERS.
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Taxation of Dividends
Withholding Tax
A dividend payment in respect of an ordinary share may be made without withholding or deduction for or on account of U.K. tax.

Income Tax
A dividend received by individual U.K. Holders may, depending on his or her particular circumstances, be subject to U.K. income tax
on the gross amount of the dividend paid.

An individual holder of an ordinary share or ADS who is not a U.K. Holder will not be chargeable to U.K. income tax on a dividend
paid by the company, unless such holder carries on (whether solely or in partnership) a trade, profession or vocation in the United
Kingdom through a permanent establishment in the United Kingdom to which the ordinary share or ADS is attributable. In these
circumstances, such holder may, depending on his or her individual circumstances, be chargeable to U.K. income tax on a dividend
received from the company.

All dividends received by a UK Holder from the Company or from other sources will form part of the UK Holder’s total income for UK
income tax purposes and will constitute the top slice of that income. The rate of U.K. income tax that is chargeable on dividends
received in the tax year 2026/2027 by (i) an additional rate taxpayer is 39.35 percent, (i) a higher rate taxpayer is 35.75 percent, and
(iii) a basic rate taxpayer is 10.75 percent. A nil rate of income tax will apply to the first £500 of taxable dividend income received by
an individual U.K. Holder in a tax year.

Corporation Tax

A U.K. Holder within the charge to U.K. corporation tax may be entitled to exemption from U.K. corporation tax in respect of
dividend payments, provided the dividends qualify for exemption (which is likely) and certain conditions are met (including anti-
avoidance conditions). If the conditions for the exemption are not satisfied, or such U.K. Holder elects for an otherwise exempt
dividend to be taxable, U.K. corporation tax will be chargeable on the gross amount of a dividend. If potential investors are in any
doubt as to their position, they should consult their own professional advisers.

A corporate holder of an ordinary share or ADS that is not a U.K. Holder will not be subject to U.K. corporation tax on a dividend
received from the company, unless it carries on a trade in the United Kingdom through a permanent establishment to which the
ordinary share or ADS is attributable. In these circumstances, such holder may, depending on its individual circumstances and if the
exemption from U.K. corporation tax discussed above does not apply, be chargeable to U.K. corporation tax on dividends received
from the company.

Taxation of Disposals

U.K. Holders

A disposal or deemed disposal of an ordinary share or ADS by an individual U.K. Holder may, depending on his or her individual
circumstances, give rise to a chargeable gain or to an allowable loss for the purpose of U.K. capital gains tax. The principal factors
that will determine the capital gains tax position on a disposal of an ordinary share or ADS are the extent to which the holder
realizes any other capital gains in the tax year in which the disposal is made, the extent to which the holder has incurred capital
losses in that or any earlier tax year and the level of the annual exemption for tax-free gains in that tax year (the “annual
exemption”). The annual exemption for the 2026/2027 tax year is £3,000. If, after all allowable deductions, an individual U.K. Holder’s
total taxable income for the year exceeds the basic rate income tax limit, a taxable capital gain accruing on a disposal of an ordinary
share or an ADS is taxed at the rate of 24 percent. In other cases, a taxable capital gain accruing on a disposal of an ordinary share
or ADS may be taxed at the rate of 18 percent save to the extent that any capital gains exceed the unused basic rate tax band. In
that case, the rate currently applicable to the excess would be 24 percent.

An individual U.K. Holder who ceases to be resident in the United Kingdom (or who fails to be regarded as resident in a territory
outside the United Kingdom for the purposes of double taxation relief) for a period of five tax years or less than five years and who
disposes of an ordinary share or ADS during that period of temporary non-residence may be liable to U.K. capital gains tax on a
chargeable gain accruing on such disposal on his or her return to the United Kingdom (or upon ceasing to be regarded as resident
outside the United Kingdom for the purposes of double taxation relief) (subject to available exemptions or reliefs).

A disposal (or deemed disposal) of an ordinary share or ADS by a corporate U.K. Holder may give rise to a chargeable gain or an
allowable loss for the purpose of U.K. corporation tax. Any gain or loss in respect of currency fluctuations over the period of holding
an ordinary share or an ADS are also brought into account on a disposal.

Non-U.K. Holders

An individual holder who is not a U.K. Holder should not normally be liable to U.K. capital gains tax on capital gains realized on the
disposal of an ordinary share or ADS unless such holder carries on (whether solely or in partnership) a trade, profession or vocation
in the United Kingdom through a permanent establishment in the United Kingdom to which the ordinary share or ADS is
attributable. In these circumstances, such holder may, depending on his or her individual circumstances, be chargeable to U.K.
capital gains tax on chargeable gains arising from a disposal of his or her ordinary share or ADS.

A corporate holder of an ordinary share or ADS that is not a U.K. Holder will not be liable for U.K. corporation tax on chargeable
gains realized on the disposal of an ordinary share or ADS unless: (i) it carries on a trade in the United Kingdom through a
permanent establishment to which the ordinary share or ADS is attributable; or (i) the corporate holder is disposing of an interest in
a company and that disposal is of an asset that derives 75 percent or more of its gross asset value from UK land and that holder has
a substantial indirect interest in UK land (broadly at least 25 percent at any time during the previous two years). In these
circumstances, a disposal (or deemed disposal) of an ordinary share or ADS by such holder may give rise to a chargeable gain or an
allowable loss for the purposes of U.K. corporation tax.

Inheritance Tax

If, for the purposes of the Double Taxation Relief (Taxes on Estates of Deceased Persons and on Gifts) Treaty United States of
America Order 1979 (S1 1979/1454) between the United States and the United Kingdom, an individual holder is domiciled at the
time of their death or at the time of a transfer made during their lifetime in the United States and is not a national of the United
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Kingdom, any ordinary share or ADS beneficially owned by that holder should not generally be subject to U.K. inheritance tax,
provided that any applicable U.S. federal gift or estate tax liability is paid, except where (i) the ordinary share or ADS is part of the
business property of a U.K. permanent establishment or pertain to a U.K. fixed base used for the performance of independent
personal services; or (i) the ordinary share or ADS is comprised in a settlement unless, at the time the settlement was made, the
settlor was domiciled in the United States and not a national of the U.K. (in which case no charge to U.K. inheritance tax should
apply).

Stamp Duty and Stamp Duty Reserve Tax

The stamp duty and stamp duty reserve tax, or SDRT, treatment of the issue, transfer and agreement to transfer an ordinary share
outside a depositary receipt system or a clearance service are discussed in the paragraphs under “General” below. The stamp duty
and SDRT treatment of such transactions in relation to such systems are discussed in the paragraphs under “Depositary Receipt
Systems and Clearance Services” below. The discussion below relates to the holders of our ordinary shares or ADSs wherever
resident, however it should be noted that special rules may apply to certain persons such as market makers, brokers, dealers or
intermediaries.

General
Issue of Ordinary Shares or ADSs
The issue of an ordinary share or ADS does not give rise to a stamp duty or SDRT liability.

Transfer of Ordinary Shares

A transfer of an ordinary share will generally be subject to stamp duty at the rate of 0.5 percent of the consideration given for the
transfer (rounded up to the next £5). An exemption from stamp duty is available on an instrument transferring an ordinary share
where the amount or value of the consideration is £1,000 or less, and it is certified on the instrument that the transaction effected
does not form part of a larger transaction or series of transactions in respect of which the aggregate amount or value of the
consideration exceeds £1,000. The purchaser normally pays the stamp duty.

An unconditional agreement to transfer an ordinary share will normally give rise to a charge to SDRT at the rate of 0.5 percent of the
amount or value of the consideration payable for the transfer. SDRT s, in general, payable by the purchaser. If a duly stamped
transfer completing an agreement to transfer is produced within six years of the date on which the agreement is made (or, if the
agreement is conditional, the date on which the agreement becomes unconditional) any SDRT already paid is generally repayable,
normally with interest, and any SDRT charge yet to be paid is cancelled.

Transfer of ADSs

No stamp duty will, in practice, be payable on a written instrument transferring an ADS or on an unconditional agreement to transfer
an ADS provided the instrument of transfer or the unconditional agreement to transfer is executed and remains at all times outside
the UK. Where these conditions are not met, the transfer of, or agreement to transfer, an ADS could, depending on the
circumstances, attract a charge to U.K. stamp duty at the rate of 0.5 percent of the value of the consideration. No SDRT will be
payable in respect of an agreement to transfer an ADS.

Depositary Receipt Systems and Clearance Services
No SDRT or stamp duty is payable when shares are issued to a clearance service or depositary receipt system.

Where an ordinary share or ADS is otherwise transferred (i) to, or to a nominee or an agent for, a person whose business is or
includes the provision of clearance services or (i) to, or to a nominee or an agent for a person whose business is or includes issuing
depositary receipts, stamp duty or SDRT will generally be payable at the higher rate of 1.5 percent of the amount or value of the
consideration given or, in certain circumstances, the value of the shares.

With effect from January1,2024, the Finance Act 2024 introduced new legislation containing exemptions to the 1.5% stamp duty and
SDRT charges on the transfer of shares into clearance services or depositary receipt issuers. These exemptions from the 1.5%
charges include exemptions for (i) transfers of shares into clearance services or depositary receipt issuers where such transfers are in
the course of a capital-raising arrangement (being arrangements pursuant to which securities are issued by a company for the
purpose of raising new capital), and (ii) transfers of shares into clearance services or depositary receipt issuers where such transfers
are in the course of arrangements for the first listing of the shares of a company on a recognized stock exchange and where such
arrangements do not affect the beneficial ownership of the shares, or instruments which effect such transfers.

Shareholders who hold their shares in certificated form should take note that future transfers of such shares into a clearance service
or to a depositary receipt issuer may not benefit from these exemptions and may be subject to a 1.5% charge.

Accordingly, specific professional advice should be sought in relation to the application of the 1.5% stamp duty or SDRT charge.

There is an exception from the 1.5 percent charge on the transfer to, or to a nominee or agent for, a clearance service where the
clearance service has made and maintained an election under section 97A(1) of the Finance Act 1986, which has been approved by
HM Revenue & Customs. It is understood that HM Revenue & Customs regards the facilities of DTC as a clearance service for these
purposes and we are not aware of any section 97A election having been made by the DTC.

Any liability for stamp duty or SDRT in respect of a transfer into a clearance service or depositary receipt system, or in respect of a
transfer within such a service, which does arise will strictly be accountable by the clearance service or depositary receipt system
operator or their nominee, as the case may be, but will, in practice, be borne by the participants in the clearance service or
depositary receipt system.

Repurchase of Ordinary Shares
U.K. stamp duty will generally be due at a rate of 0.5% of the consideration paid (rounded up to the next £5.00) on a repurchase by
the company of its ordinary shares.
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Taxation in the United States

The following discussion is a summary of the material U.S. federal income tax consequences to U.S. Holders and Non-U.S. Holders,
each as defined below, of the acquisition, ownership and disposition of our ordinary shares or ADSs, but does not purport to be a
comprehensive discussion of all the tax considerations that may be relevant to a decision to purchase our ordinary shares or ADSs.
The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any applicable state, local or non-U.S. tax laws, are not
discussed. This discussion is based on current provisions of the U.S. Internal Revenue Code of 1986, as amended (the "Code"), U.S.
Treasury Regulations promulgated thereunder, published rulings and administrative pronouncements of the U.S. Internal Revenue
Service (the "IRS"), and judicial decisions, in each case as available on the date of this annual report on Form 20-F. All of the
foregoing are subject to change, which change could apply retroactively and could affect the tax consequences described below.

We have not, and will not, seek a ruling from the IRS with regard to the U.S. federal income tax treatment of an investment in our
ordinary shares or ADSs, and there can be no assurance the IRS or a court will agree with the discussion below. This discussion is
limited to U.S. Holders and Non-U.S. Holders of our ordinary shares or ADSs. This discussion addresses only the U.S. federal income
tax considerations for holders that our ordinary shares or ADSs as capital assets within the meaning of Section 1221 of the Code
(generally, property held for investment). This discussion does not address all U.S. federal income tax matters that may be relevant

to a particular holder, including the impact of the Medicare contribution tax on net investment income and the alternative minimum
tax. Each prospective investor should consult a professional tax advisor with respect to the tax consequences of the acquisition,
ownership or disposition of our ordinary shares or ADSs. In addition, this discussion does not address tax considerations applicable
to a holder of our ordinary shares or ADSs that may be subject to special tax rules including, without limitation, the following:

— U.S. expatriates and former citizens or long-term residents of the United States;

— banks or other financial institutions;

— insurance companies;

— dealers or traders in securities, currencies, or notional principal contracts;

— tax-exempt entities, including an “individual retirement account” or “Roth IRA” retirement plan;

— regulated investment companies or real estate investment trusts;

— “qualified foreign pension funds,” or entities wholly owned by a “qualified foreign pension fund”;

— persons who have elected to mark securities to market;

— tax-exempt organizations or governmental organizations;

— persons that hold our ordinary shares as part of a hedge, straddle, conversion, constructive sale or similar transaction involving
more than one position;

— partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors
therein);

— "controlled foreign corporations,” "foreign controlled foreign corporations,
corporations that accumulate earnings to avoid U.S. federal income tax;

— persons who acquired our ordinary shares or ADSs as compensation for the performance of services;

— "“qualified foreign pension funds” as defined in Section 897(1)(2) of the Code and entities all of the interests of which are held by
qualified foreign pension funds;

— holders that own (or are deemed to own) 10 percent or more of our ordinary shares or ADSs, by vote or value; and

— U.S. Holders that have a “functional currency” other than the U.S. dollar.

passive foreign investment companies,” and

If an entity treated as a partnership or other pass-through entity for U.S. federal income tax purposes holds our ordinary shares or
ADSs, the tax treatment of a partner in the partnership will generally depend upon the status of the partner, the activities of the
partnership and certain determinations made at the partner level. A partner in a partnership or other pass-through entity that hold
our ordinary shares or ADSs should consult his, her or its tax advisor regarding the tax consequences of acquiring, holding and
disposing of our ordinary shares or ADSs through a partnership or other pass-through entity, as applicable.

For the purposes of this discussion, a “U.S. Holder” is a beneficial owner of our ordinary shares or ADSs that is (or is treated as), for
U.S. federal income tax purposes:

— an individual who is either a citizen or resident of the United States;

— a corporation created or organized in or under the laws of the United States, any state of the United States or the District of
Columbia;

— an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

— atrust, if (1) a court within the United States is able to exercise primary supervision over its administration and one or more
"United States persons" (within the meaning of Section 7701(a)(3) of the Code) have the authority to control all of the substantial
decisions of such trust or (2) such trust has a valid election in effect under applicable U.S. Treasury Regulations to be treated as a
United States person for U.S. federal income tax purposes.

For purposes of this discussion, a "Non-U.S. Holder" is a beneficial owner of our ordinary shares or ADSs that is not a U.S. Holder.

THIS DISCUSSION IS NOT TAX ADVICE. PERSONS CONSIDERING AN INVESTMENT IN ORDINARY SHARES OR ADSs SHOULD
CONSULT THEIR TAX ADVISORS AS TO THE PARTICULAR TAX CONSEQUENCES APPLICABLE TO THEM RELATING TO THE
ACQUISITION, OWNERSHIP AND DISPOSITION OF OUR ORDINARY SHARES OR ADSs, INCLUDING THE APPLICABILITY OF U.S.
FEDERAL, STATE AND LOCAL TAX LAWS, ANY NON-U.S. TAX LAWS AND ANY INCOME TAX TREATY.
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Ownership of ADSs

For U.S. federal income tax purposes, a holder of ADSs generally will be treated as the owner of the ordinary shares represented by
such ADSs. Gain or loss will generally not be recognized on account of exchanges of ordinary shares for ADSs, or of ADSs for
ordinary shares. References to ordinary shares in the discussion below are deemed to include ADSs, unless context otherwise
requires.

Treatment of the Company as a Domestic Corporation for U.S. Federal Income Tax Purposes

Even though we are incorporated under the laws of England and Wales, due to the circumstances of its formation and the
application of Section 7874 of the Code, the Company is treated as a U.S. domestic corporation for U.S. federal income tax
purposes. This has implications for all shareholders; we are subject to U.S. federal income tax as if we were a U.S. corporation, and
distributions made by us are generally treated as U.S.-source as described below and generally subject to U.S. dividend withholding
tax to the extent treated as a dividend, as described below.

U.S. Holders

Distributions

As described in the section entitled “Dividend Distribution Policy,” we have never declared or paid any dividends on our ordinary
shares or ADSs, though we may consider doing so in the future depending on the progression of our business. If we do make
distributions of cash or property on our ordinary shares or ADSs (or engage in any transactions treated as distributions for U.S.
federal income tax purposes), such distributions will be treated as U.S.-source dividends includible in the gross income of a U.S.
Holder as ordinary income to the extent of our current and accumulated earnings and profits, as determined under U.S. federal
income tax principles. To the extent the amount of a distribution exceeds tour current and accumulated earnings and profits, the
distribution will be treated first as a non-taxable return of capital to the extent of a U.S. Holder’s adjusted tax basis in the ordinary
shares or ADSs and thereafter as gain from the sale of such ordinary shares or ADSs. Subject to applicable limitations and
requirements, dividends received on the ordinary shares or ADSs generally should be eligible for the “dividends received
deduction” available to corporate shareholders. A dividend paid by us to a non-corporate U.S. Holder generally will be eligible for
preferential rates if certain holding period requirements are met.

The U.S. dollar value of any distribution made by us in foreign currency will be calculated by reference to the exchange rate in effect
on the date of the U.S. Holder’s actual or constructive receipt of such distribution, regardless of whether the foreign currency is in
fact converted into U.S. dollars. If the foreign currency is converted into U.S. dollars on such date of receipt, the U.S. Holder
generally will not recognize foreign currency gain or loss on such conversion. If the foreign currency is not converted into U.S. dollars
on the date of receipt, such U.S. Holder will have a basis in the foreign currency equal to its U.S. dollar value on the date of receipt.
Any gain or loss on a subsequent conversion or other taxable disposition of the foreign currency generally will be U.S.-source
ordinary income or loss to such U.S. Holder.

Sale or Other Taxable Disposition

A U.S. Holder will recognize gain or loss for U.S. federal income tax purposes upon a sale or other taxable disposition of its ordinary
shares or ADSs in an amount equal to the difference between the amount realized from such sale or disposition and the U.S.
Holder’s adjusted tax basis in the ordinary shares or ADSs. A U.S. Holder’s adjusted tax basis in the ordinary shares or ADSs
generally will be the U.S. Holder’s cost for such ordinary shares or ADSs. Any such gain or loss generally will be U.S.-source capital
gain or loss and will be long-term capital gain or loss if, on the date of sale or disposition, such U.S. Holder held the ordinary shares
or ADSs for more than one year. Long-term capital gains derived by non-corporate U.S. Holders are eligible for taxation at reduced
rates. The deductibility of capital losses is subject to significant limitations.

Information Reporting And Backup Withholding

Payments of distributions on or proceeds arising from the sale or other taxable disposition of ordinary shares or ADSs generally will
be subject to information reporting, and they may be subject to backup withholding, if a U.S. Holder (i) fails to furnish such U.S.
Holder’s correct U.S. taxpayer identification number (generally on IRS Form W-9), (i) furnishes an incorrect U.S. taxpayer
identification number, (iii) is notified by the IRS that such U.S. Holder has previously failed to properly report items subject to backup
withholding, or (iv) fails to certify under penalty of perjury that such U.S. Holder has furnished its correct U.S. taxpayer identification
number and that the IRS has not notified such U.S. Holder that it is subject to backup withholding.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund
or a credit against a U.S. Holder'’s U.S. federal income tax liability, provided the required information is timely furnished to the IRS.

Non-U.S. Holders

Distributions

As described in the section entitled “Dividend Distribution Policy,” we have never declared or paid any dividends on our ordinary
shares or ADSs, though we may consider doing so in the future depending on the progression of our business. If we do make
distributions of cash or property on our ordinary shares or ADSs (or engage in any transactions treated as distributions for U.S.
federal income tax purposes), such distributions will constitute dividends for U.S. federal income tax purposes to the extent paid of
our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Amounts not treated as
dividends for U.S. federal income tax purposes will constitute a return of capital and first be applied against and reduce a Non-U.S.
Holder’s adjusted tax basis in its ordinary shares or ADSs, but not belowzero. Any excess will be treated as capital gain and will be
treated as described below under “—Sale or Other Taxable Disposition.”

Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder will be subject to U.S. federal
withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income tax
treaty, provided the Non-U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation)
certifying qualification for the lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation, but
that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for
refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable
income tax treaty.
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If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the
United States to which such dividends are attributable), the Non-U.S. Holder will be exempt from the U.S. federal withholding tax
described above. To claim the exemption, the Non-U.S. Holder must furnish to the applicable withholding agent a valid IRS Form
W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the
United States.

Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the regular rates. A
Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate specified by an
applicable income tax treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S. Holders should
consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Sale or Other Taxable Disposition
A Non-U.S. Holder will not be subject to U.S. federal income tax on any gain realized upon the sale or other taxable disposition of
our ordinary shares or ADSs unless:

— the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and, if
required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United States to
which such gain is attributable);

— the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable year of
the disposition and certain other requirements are met; or

— our ordinary shares or ADSs constitutes U.S. real property interests (“USRPI”) by reason of our status as a U.S. real property
holding corporation (“USRPHC”) for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the regular
rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.

A Non-U.S. Holder described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty) on gain realized upon the sale or other taxable disposition of our ordinary
shares or ADSs, which may be offset by U.S. source capital losses of the Non-U.S. Holder (even though the individual is not
considered a resident of the United States), provided the Non-U.S. Holder has timely filed U.S. federal income tax returns with
respect to such losses.

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a USRPHC. Because
the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the fair market
value of our non-U.S. real property interests and our other business assets, there can be no assurance we currently are not a
USRPHC or will not become one in the future. Even if we are or were to become a USRPHC, gain arising from the sale or other
taxable disposition of our ordinary shares or ADSs by a Non-U.S. Holder will not be subject to U.S. federal income tax if our ordinary
shares or ADSs is “regularly traded,” as defined by applicable U.S. Treasury Regulations, on an established securities market and
such Non-U.S. Holder owned, actually and constructively, 5% or less of our ordinary shares or ADSs throughout the shorter of the
five-year period ending on the date of the sale or other taxable disposition or the Non-U.S. Holder’s holding period.

Non-U.S. Holders should consult their tax advisors regarding potentially applicable income tax treaties that may provide for different
rules.

Information Reporting and Backup Withholding

Payments of dividends on our ordinary shares or ADSs will not be subject to backup withholding, provided the applicable
withholding agent does not have actual knowledge or reason to know the holder is a United States person and the holder either
certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E, or W-8ECI, or otherwise establishes an
exemption. However, information returns are required to be filed with the IRS in connection with any distributions on our ordinary
shares or ADSs paid to the Non-U.S. Holder, regardless of whether such distributions constitute dividends or whether any tax was
actually withheld. In addition, proceeds of the sale or other taxable disposition of our ordinary shares or ADSs within the United
States or conducted through certain U.S -related brokers generally will not be subject to backup withholding or information
reporting if the applicable withholding agent receives the certification described above and does not have actual knowledge or
reason to know that such holder is a United States person or the holder otherwise establishes an exemption. Proceeds of a
disposition of our ordinary shares or ADSs conducted through a non-U.S. office of a non-U.S. broker generally will not be subject to
backup withholding or information reporting.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or
agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is established.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund
or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is timely furnished to the
IRS.

Additional Withholding Tax on Payments Made to Foreign Accounts

Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the Foreign
Account Tax Compliance Act, or "FATCA") on certain types of payments made to non-U.S. financial institutions and certain other
non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on, or (subject to the proposed U.S. Treasury
Regulations discussed below) gross proceeds from the sale or other disposition of, our ordinary shares or ADSs paid to a “foreign
financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the foreign financial institution
undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have any
“substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial United
States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from these
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rules. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it must
enter into an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by certain “specified United States persons” or “United States owned foreign entities” (each as defined in the Code),
annually report certain information about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the United States governing FATCA may be subject to different rules.

Under the applicable U.S. Treasury Regulations and administrative guidance, withholding under FATCA generally applies to
payments of dividends on our ordinary shares or ADSs. While withholding under FATCA would have applied also to payments of
gross proceeds from the sale or other disposition of stock on or after January 1, 2019, proposed U.S. Treasury Regulations eliminate
FATCA withholding on payments of gross proceeds entirely. Taxpayers generally may rely on these proposed U.S. Treasury
Regulations until final U.S. Treasury Regulations are issued.

F. DIVIDENDS AND PAYING AGENTS
Not applicable.

G. STATEMENT BY EXPERTS
Not applicable.

H. DOCUMENTS ON DISPLAY

We are subject to the informational requirements of the Exchange Act. Accordingly, we are required to make certain filings with the
SEC, including annual reports on Form 20-F and reports on Form 6-K. The SEC maintains a website at http://www.sec.gov from
which filings may be accessed.

We also make available on our website, free of charge, our annual reports on Form 20-F and the text of our reports on Form 6-K,
including any amendments to these reports, as well as certain other SEC filings, as soon as reasonably practicable after they are
electronically filed with or furnished to the SEC. Our website address is www.puretechhealth.com. The information contained on our
website is not incorporated by reference into this annual report on Form 20-F.

I. SUBSIDIARY INFORMATION
Not applicable.

J. ANNUAL REPORT TO SECURITY HOLDERS
Not applicable.
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ITEM 11. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The information (including graphs and tabular data) set forth under the following headings is incorporated by reference herein:
“Quantitative and Qualitative Disclosures about Financial Risks” on page 79 of PureTech’s “Annual Report and Accounts 2025”
included as exhibit 15.1 to this annual report on Form 20-F and in “Financial Statements—Notes to the Consolidated Financial

Statements—Note 24. Capital and Financial Risk Management’ in the audited consolidated financial statements included elsewhere
in this annual report on Form 20-F.
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ITEM 12. DESCRIPTION OF SECURITIES OTHER THAN EQUITY
SECURITIES

A. DEBT SECURITIES

Not applicable.

B. WARRANTS AND RIGHTS
Not applicable.

C. OTHER SECURITIES
Not applicable.

D. AMERICAN DEPOSITARY SHARES

Our ADSs are registered with Citibank, N.A., as depositary . Each ADS represents ten ordinary shares (or a right to receive ten
ordinary shares) deposited with Citibank, N.A. (London), as custodian for the depositary in the United Kingdom. Citibank’s

depositary offices are located at 388 Greenwich Street, New York, New York, 10013. ADSs represent ownership interests in securities
that are on deposit with the depositary bank. ADSs may be represented by certificates that are commonly known as “American
Depositary Receipts” or “ADRs.” The depositary bank typically appoints a custodian to safekeep the securities on deposit. In this
case, the custodian is Citibank, N.A.—London Branch, located at Citigroup Centre Canary Wharf, London E14 5LB D.

A deposit agreement among us, the depositary, ADS holders and beneficial owners of ADSs issued thereunder sets out ADS holder
rights as well as the rights and obligations of the depositary. New York law governs the deposit agreement and the ADSs. A copy of

the deposit agreement is incorporated by reference as exhibit 2.1 to this annual report on Form 20-F.

Fees and Charges

As an ADS holder, you will be required to pay the following fees under the terms of the deposit agreement:

SERVICE

FEES

— Issuance of ADSs (e.g., an issuance of ADS upon a deposit of ordinary shares, upon a
change in the ADS(s)-to-ordinary share(s) ratio, or for any other reason), excluding ADS
issuances as a result of distributions of ordinary shares)

— Cancellation of ADSs (e.g., a cancellation of ADSs for delivery of deposited property,
upon a change in the ADS(s)-to-ordinary share(s) ratio, or for any other reason)

— Distribution of cash dividends or other cash distributions (e.g., upon a sale of rights and
other entitlements)

— Distribution of ADSs pursuant to (i) share dividends or other free share distributions, or
(if) exercise of rights to purchase additional ADSs

— Distribution of securities other than ADSs or rights to purchase additional ADSs (e.g.,
upon a spin-off)

— ADS Services

— R ion of ADS transfers (e.g., upon ar ion of the transfer of registered
ownership of ADSs, upon a transfer of ADSs into DTC and vice versa, or for any other
reason)

— Conversion of ADSs of one series for ADSs of another series (e.g., upon conversion of
partial entitlement ADSs for full entittement ADSs, or upon conversion of restricted
ADSs (each as defined in the deposit agreement) into freely transferable ADSs, and
vice versa).

Up to U.S.$0.05 per ADS issued

Up to U.S.$0.05 per ADS
cancelled

Up to U.S.$0.05 per ADS held

Up to U.S.$0.05 per ADS held

Up to U.S.$0.05 per ADS held

Up to U.S.$0.05 per ADS held
on the applicable record date(s)
established by the depositary
bank

Up to U.S.$0.05 per ADS (or
fraction thereof) transferred

Up to U.S.$0.05 per ADS (or
fraction thereof) converted
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As an ADS holder you will also be responsible to pay certain charges such as:

— taxes (including applicable interest and penalties) and other governmental charges;

— the registration fees as may from time to time be in effect for the registration of ordinary shares on the share register and
applicable to transfers of ordinary shares to or from the name of the custodian, the depositary bank or any nominees upon the
making of deposits and withdrawals, respectively;

— certain cable, telex and facsimile transmission and delivery expenses;

— the fees, expenses, spreads, taxes and other charges of the depositary bank and/or service providers (which may be a division,
branch or affiliate of the depositary bank) in the conversion of foreign currency;

— the reasonable and customary out-of-pocket expenses incurred by the depositary bank in connection with compliance with
exchange control regulations and other regulatory requirements applicable to ordinary shares, ADSs and ADRs; and

— the fees, charges, costs and expenses incurred by the depositary bank, the custodian, or any nominee in connection with the ADR
program.

ADS fees and charges for (i) the issuance of ADSs, and (i) the cancellation of ADSs are charged to the person for whom the ADSs
are issued (in the case of ADS issuances) and to the person for whom ADSs are cancelled (in the case of ADS cancellations). In the
case of ADSs issued by the depositary bank into DTC, the ADS issuance and cancellation fees and charges may be deducted from
distributions made through DTC, and may be charged to the DTC participant(s) receiving the ADSs being issued or the DTC
participant(s) holding the ADSs being cancelled, as the case may be, on behalf of the beneficial owner(s) and will be charged by the
DTC participant(s) to the account of the applicable beneficial owner(s) in accordance with the procedures and practices of the DTC
participants as in effect at the time. ADS fees and charges in respect of distributions and the ADS service fee are charged to the
holders as of the applicable ADS record date. In the case of distributions of cash, the amount of the applicable ADS fees and
charges is deducted from the funds being distributed. In the case of (i) distributions other than cash and (i) the ADS service fee,
holders as of the ADS record date will be invoiced for the amount of the ADS fees and charges and such ADS fees and charges may
be deducted from distributions made to holders of ADSs. For ADSs held through DTC, the ADS fees and charges for distributions
other than cash and the ADS service fee may be deducted from distributions made through DTC, and may be charged to the DTC
participants in accordance with the procedures and practices prescribed by DTC and the DTC participants in turn charge the

amount of such ADS fees and charges to the beneficial owners for whom they hold ADSs. In the case of (i) registration of ADS
transfers, the ADS transfer fee will be payable by the ADS Holder whose ADSs are being transferred or by the person to whom the
ADSs are transferred, and (ii) conversion of ADSs of one series for ADSs of another series, the ADS conversion fee will be payable by
the Holder whose ADSs are converted or by the person to whom the converted ADSs are delivered.

In the event of refusal to pay the depositary bank fees, the depositary bank may, under the terms of the deposit agreement, refuse
the requested service until payment is received or may set off the amount of the depositary bank fees from any distribution to be
made to the ADS holder. Certain depositary fees and charges (such as the ADS services fee) may become payable shortly after the
purchase of ADSs. Note that the fees and charges you may be required to pay may vary over time and may be changed by us and by
the depositary bank. You will receive prior notice of such changes. The depositary bank may reimburse us for certain expenses
incurred by us in respect of the ADR program, by making available a portion of the ADS fees charged in respect of the ADR program
or otherwise, upon such terms and conditions as we and the depositary bank agree from time to time.
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PART Il

ITEM 13. DEFAULTS, DIVIDEND ARREARAGES AND DELINQUENCIES

None.
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ITEM 14. MATERIAL MODIFICATIONS TO THE RIGHTS OF SECURITY HOLDERS
AND USE OF PROCEEDS

None.

51



ITEM 15. CONTROLS AND PROCEDURES

A. Disclosure Controls and Procedures

Disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act, are designed to
ensure that information required to be disclosed by us in the reports that are filed or submitted under the Securities Exchange Act
of 1934, as amended, is recorded, processed, summarized and reported, within the time periods specified in the SEC's rules and
forms, and that such information is accumulated and communicated to the management of the Group, including our Chief Executive
Officer and principal financial officer, as appropriate to allow timely decisions regarding required disclosure. Because of its inherent
limitations, disclosure controls and procedures can provide only reasonable assurance of achieving their control objectives. Our
management, with the participation of our Chief Executive Officer and principal financial officer, has evaluated the effectiveness of
the design and operation of our disclosure controls and procedures pursuant to Exchange Act Rule 13a-15(b) as of December 31,
2025. Based on such evaluation, our Chief Executive Officer and principal financial officer have concluded that, as of December 31,
2025, our disclosure controls and procedures were effective at the reasonable assurance level.

B. Management’s Annual Report on Internal Control Over Financial Reporting

In accordance with the requirements of section 404 of Sarbanes-Oxley, the following report is provided by management in respect
of the Group's internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)):

— Management is responsible for establishing and maintaining adequate internal control over financial reporting for the Group.
Internal control over financial reporting is a process designed 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;

— Management, including our Chief Executive Officer and principal financial officer, conducted an evaluation of the effectiveness of
Group's internal control over financial reporting based on criteria established in Internal Control - Integrated Framework (2013)
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO);

— Based on their assessment under these criteria, our management has concluded that as of December 31, 2025, the Group's
internal control over financial reporting was effective.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

C. Attestation Report of the Registered Public Accounting Firm

The effectiveness of the Group's internal control over financial reporting as of December 31, 2025 has been audited by
PricewaterhouseCoopers LLP, an independent registered public accounting firm, as stated in their report which appears under ltem
18 - "Financial Statements".

D. Changes in Internal Control Over Financial Reporting

There have been no changes in our internal control over financial reporting (as defined in Exchange Act Rule 13a-15(f)) that occurred
during the period covered by this annual report on Form 20-F that have materially affected, or are reasonably likely to materially
affect, the Group's internal control over financial reporting.
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ITEM 16. RESERVED

ITEM 16A. AUDIT COMMITTEE FINANCIAL EXPERT

Our Board of Directors has determined that Sharon Barber-Lui, independent director (under the standards set forth in Nasdaq Stock
Market Rule 5605(a)(2) and Rule 10A-3 under the Exchange Act) and member of our audit committee, is an audit committee financial
expert as defined in Item 16A of Form 20-F under the Exchange Act.

ITEM 16B. CODE OF ETHICS

Our Board of Directors has adopted a written Code of Business Conduct and Ethics. The Code of Business Conduct and Ethics
applies to our directors, officers and employees, including our principal executive officer, principal financial officer, principal
accounting officer or controller, or persons performing similar functions. A current copy of the code is posted on the investor
relations section of our website, which is located at www.puretechhealth.com.The information contained on, or that can be accessed
through, our website is not and shall not be deemed to be part of this annual report on Form 20-F. Our Code of Business Conduct
and Ethics is intended to meet the definition of “code of ethics” under Item 16B of Form 20-F under the Exchange Act. We will
disclose on our website any amendment to, or waiver from, a provision of our Code of Business Conduct and Ethics that applies to
our directors or executive officers to the extent required under the rules of the SEC or Nasdaq. We granted no waivers under our
Code of Business Conduct and Ethics in 2025.

ITEM 16C. PRINCIPAL ACCOUNTANT FEES AND SERVICES

The following table sets forth the aggregate fees billed to us for professional services rendered by PricewaterhouseCoopers LLP in
2024 and 2025.

2025 2024
For the years ending December 31, $000s $000s
Audit fees 2,572 2,843
Audit-related fees — —
Tax fees - —
All other fees* 6 6
Total 2,578 2,848

“"All other fees represents non-audit fees in connection with access to the PricewaterhouseCoopers LLP on-line accounting research and disclosure database.

The information set forth or referenced under the heading “Report of the Audit Committee” on page s 99 to 1010f PureTech’s
“Annual Report and Accounts 2025 included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.

The Audit Committee evaluates the qualifications, independence and performance of the independent auditor as well as pre-
approves and reviews the audit and non-audit services to be performed by the independent auditor. In accordance with this policy,
all services performed by and fees paid to PricewaterhouseCoopers LLP were approved by the Audit Committee.

ITEM 16D. EXEMPTIONS FROM THE LISTING STANDARDS FOR AUDIT COMMITTEES

Not applicable.
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ITEM 16E. PURCHASES OF EQUITY SECURITIES BY THE ISSUER AND AFFILIATED PURCHASERS

None.

ITEM 16F. CHANGE IN REGISTRANT’S CERTIFYING ACCOUNTANT
Not applicable.
ITEM 16G. CORPORATE GOVERNANCE

We qualify as a foreign private issuer (as such term is defined in Rule 3b-4 under the Exchange Act). The Listing Rules of the Nasdaq
Stock Market include certain accommodations in the corporate governance requirements that allow foreign private issuers to follow
“home country” corporate governance practices in lieu of the otherwise applicable corporate governance standards of the Nasdaq
Stock Market. We rely on the certain exemptions for foreign private issuers and follow United Kingdom corporate governance
practices in lieu of the Nasdagq corporate governance rules.

A summary of the significant ways in which the Company’s corporate governance practices differ from those followed by U.S.
domestic companies under the Nasdaq corporate governance rules is set forth below.

The information (including tabular data) set forth or referenced under the headings “Directors’ Report for the year ended
31 December 2025—Compliance with the UK Corporate Governance Code” (first paragraph only) on page 93 of PureTech’s “Annual
Report and Accounts 2025” included as exhibit 15.1 to this annual report on Form 20-F is incorporated by reference.

The Sarbanes-Oxley Act of 2002, as well as related rules subsequently implemented by the SEC, requires foreign private issuers,
including our company, to comply with various corporate governance practices. In addition, Nasdaq rules provide that foreign
private issuers may follow home country practice in lieu of the Nasdaq corporate governance standards, subject to certain
exceptions and except to the extent that such exemptions would be contrary to U.S. federal securities laws. The home country
practices followed by our company in lieu of Nasdaq rules are described below:

— We do not follow Nasdaq's quorum requirements applicable to meetings of shareholders. Such quorum requirements are not
required under U.K. law. In accordance with generally accepted business practice, our articles of association provide alternative
quorum requirements that are generally applicable to meetings of shareholders.

— We do not follow Nasdaq’s requirements that independent directors have regularly scheduled meetings at which only
independent directors are present. Under U.K. law the independent directors may choose to meet in executive session at their
discretion.

— We do not follow Nasdaq's requirements to seek shareholder approval for the implementation of certain equity compensation
plans, the issuances of ordinary shares under such plans, or in connection with certain private placements of equity securities. In
accordance with U.K. law, we are not required to seek shareholder approval to allot ordinary shares in connection with applicable
employee equity compensation plans. We will follow U.K. law with respect to any requirement to obtain shareholder approval
prior to any private placements of equity securities.

— We do not follow Nasdaq’s requirements with respect to review and approval of related party transactions. We will follow U.K.
law with respect to any requirements regarding review and approval of related party transactions.

Other than as discussed above, we intend to comply with the rules generally applicable to U.S. domestic companies listed on
Nasdag. We may in the future, however, decide to use other foreign private issuer exemptions with respect to some or all of the
other Nasdaq rules. Following our home country governance practices may provide less protection than is accorded to investors
under Nasdagq rules applicable to domestic issuers.

We intend to take all actions necessary for us to maintain compliance as a foreign private issuer under the applicable corporate
governance requirements of the Sarbanes-Oxley Act of 2002, the rules adopted by the SEC and Nasdag’s listing standards.

Because we are a foreign private issuer, our directors and senior management are not subject to short-swing profit liability under
Section 16 of the Exchange Act. They are, however, subject to the obligations to file public reports of their share ownership and
trading activities under Section 16 of the Exchange Act, subject to any available exemption, and report changes in share ownership
under Section 13 of the Exchange Act and related SEC rules.

ITEM 16H. MINE SAFETY DISCLOSURE

Not applicable.

ITEM 161. DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS
Not applicable.

ITEM 16J. INSIDER TRADING POLICIES

Our Board of Directors has adopted a Securities Dealing Code, which applies to all of our directors, officers, employees and other
covered persons, governing the purchase, sale, and other dispositions of our securities. We believe our Securities Dealing Code is
reasonably designed to promote compliance with insider trading laws, rules and regulations, and listing standards applicable to us.
A copy of our Securities Dealing Code is filed as Exhibit 11.1 to this annual report on Form 20-F .
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ITEM 16K. CYBERSECURITY DISCLOSURE

We have developed and implemented a cybersecurity risk management program intended to protect the confidentiality, integrity,
and availability of our critical systems and information.

We design and assess our program based on the National Institute of Standards and Technology Cybersecurity Framework (NIST
CSF). This does not imply that we meet any particular technical standards, specifications, or requirements, only that we use the NIST
CSF as a guide to help us identify, assess, and manage cybersecurity risks relevant to our business.

Our cybersecurity risk management program is integrated into our overall risk management program, and shares common
methodologies, reporting channels and governance processes that apply across the risk management program to other legal,
compliance, strategic, operational, and financial risk areas.

Key elements of our cybersecurity risk management program include but are not limited to the following:

— risk assessments designed to help identify material risks from cybersecurity threats to our critical systems and information;

— a security team principally responsible for managing (1) our cybersecurity risk assessment processes, (2) our security controls, and
(3) our response to cybersecurity incidents;

— the use of external service providers, where appropriate, to assess, test or otherwise assist with aspects of our security processes;

— cybersecurity awareness training of our employees, including incident response personnel, and senior management, including
phishing training courses designed to educate users on detecting malicious emails;

— a cybersecurity incident response plan that includes procedures for responding to cybersecurity incidents;

— use of a Digital Forensics and Incident Response team provided by our external IT service provider as needed; and

— an internal risk management process for key service providers based on our assessment of their criticality to our operations and
respective risk profile.

We have not identified risks from known cybersecurity threats, including as a result of any prior cybersecurity incidents, that have
materially affected us, including our operations, business strategy, results of operations, or financial condition. We face risks from
cybersecurity threat that, if realized, are reasonably likely to materially affect us, including our operations, business strategy, results
of operations, or financial conditions. For more information, see the section titled “Risk Factor— Cyberattacks or other failures in our
telecommunications or information technology systems, or those of our collaborators, contract research organizations, third-party
logistics providers, distributors or other contractors or consultants, could result in information theft, data corruption and significant
disruption of our business operations.”

Cybersecurity Governance

Our Board considers cybersecurity risk as part of its risk oversight function and has delegated to the Audit Committee (Committee)
oversight of cybersecurity and other information technology risks. The Committee oversees management's implementation of our
cybersecurity risk management program.

The Committee receives reports at least annually from management on our cybersecurity risks. In addition, management updates
the Committee,where it deems appropriate, regarding any cybersecurity incidents it considers to be significant or potentially
significant. The full Board also periodically receives briefings from management on our cyber risk management program. Board
members receive presentations on cybersecurity topics from our Vice President of IT, internal security staff or external experts as
part of the Board's continuing education on topics that impact public companies.

Our management team, including our Vice President of IT who serves as our Information Security Officer, has a combined 30+ years
of risk management experience and is responsible for assessing and managing our material risks from cybersecurity threats Our

Vice President of IT brings 20+ years of experience, including serving as lead of all aspects of IT strategy at similar Boston-area
biopharma companies. Based on the Vice President of IT's extensive background, he counsels the management team on IT risks and
leads the overall function. The team has primary responsibility for our overall cybersecurity risk management program and
supervises both our internal cybersecurity personnel and our retained external cybersecurity consultants. Our management team’s
experience includes experience managing IT programs as well as various certifications, such as the Information Systems Security
Professional certification, and Certified Cloud Security Professionalism certification.

Our management team takes steps to stay informed about and monitor efforts to prevent, detect, mitigate, and remediate
cybersecurity risks and incidents through various means, which may include briefings from internal security personnel; threat
intelligence and other information obtained from governmental, public or private sources, including external consultants engaged
by us; and alerts and reports produced by security tools deployed in our information technology environment.
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PART Il

ITEM 17.  FINANCIAL STATEMENTS

Not applicable
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ITEM 18. FINANCIAL STATEMENTS

See pages F-1 through F-54 of this annual report on Form 20-F.
Seaport Therapeutics, Inc. was deemed a significant equity investee under Rule 3-09 of Regulation S-X for the fiscal year ended

December 31, 2025. As such, the financial statements and related notes of Seaport Therapeutics, Inc. required by Rule 3-09 of
Regulation S-X are provided as Exhibit 99.1 to this annual report.
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ITEM 19. EXHIBITS

The Exhibits listed in the below Exhibit Index are filed as Exhibits to this annual report on Form 20-F.
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EXHIBIT
NUMBER

DESCRIPTION OF EXHIBIT

INCORPORATION BY REFERENCE

Schedule/Form

File Number

Exhibit

File Date

1.1
21

22

23

4.1#
4.2#
4.3#

444

4.5#

4.6

4.7#

4.8t

4.9t

4.10

4111

412t

413t

4141

4.151

4161

4171

4.18t

4.191

Articles of Association of the Registrant

Deposit Agreement dated as of November 11,
2020, by and among_the Registrant, Citibank N.A.
and the holders of beneficial holders of American
Depository_Shares thereunder

Form of American Depository Receipt (included in
Exhibit 2.1)

Description of Registrant’s Securities

2015 Performance Share Plan

2023 Performance Share Plan

Form of Incentive Stock Option Deed of
Agreement under the Performance Share Plan
Form of Nonstatutory Stock Option Deed of
Agreement under the Performance Share Plan
Form of Restricted Share Units Agreement under
the Performance Share Plan

Lease Agreement, dated as of August 10, 2018, by
and between the Registrant and RBK | TENANT,
LLC

Form of Deed of Indemnity between the Registrant
and each of its directors and executive officers

20FR12B
20-F

20-F
20FR12B
20-F
20FR12B
20FR12B
20FR12B

20FR12B

20FR12B

Asset Purchase Agreement, dated July 15, 2019, by 20FR12B

and between Auspex Pharmaceuticals, Inc.
PureTech Health LLC

Royalty Agreement, dated as of July 23, 2013, by
and between PureTech Ventures LLC and Follica
Incorporated

as of December 18, 2009, as amended on June 28,
2012, by and between PureTech Ventures LLC
Gelesis, Inc. and Gelesis LP

Exclusive Patent License Agreement, dated as of
March 4, 2011, as amended on February 1, 2013
and February 25, 2015, by and between PureTech
Ventures LLC and Karuna Pharmaceuticals, Inc.

Ninth Amended and Restated Registration Rights
Agreement, dated December 5, 2019, between
Gelesis, Inc. and the stockholders party thereto
Fifth Amended and Restated Right of First Refusal
and Co-Sale Agreement, dated July 19, 2019, by
and among_Follica, Incorporated and the investors
and key holders party thereto

Amended and Restated Investors’ Rights
Agreement, dated June 30, 2020, by and between
Vor Biopharma Inc. and the investors party thereto
Amended and Restated Voting Agreement, dated
May 25, 2022, by and among_Sonde Health, Inc.
and the stockholders party thereto

Amended and Restated Investors' Rights
Agreement, dated May 25, 2022, by and among,
Sonde Health, Inc. and the investors party thereto
Amended and Restated Right of First Refusal and
Co-Sale Agreement, dated May 25, 2022, by and
among_Sonde Health, Inc. and the investors and
key holders party thereto

Voting Agreement, dated December 18, 2017,
between Entrega, Inc. and the stockholders party
thereto

Investors’ Rights Agreement, dated December 18,
2017, and between Entrega, Inc. and the
investors party thereto

20FR12B

20FR12B

20FR12B

20FR12B

20FR12B

20-F

20-F

20-F

20FR12B

20FR12B
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001-39670
001-39670

001-39670
001-39670
001-39670
001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

001-39670

3.1
21

2.3
10.1
42
10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.12

10.18

10.21

4.15

4.16

4.17

10.26

10.27

10/27/2020
4/15/2021

4/26/2022
10/27/2020
4/25/2024
10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

10/27/2020

4/25/2024

4/25/2024

4/25/2024

10/27/2020

10/27/2020


https://www.sec.gov/Archives/edgar/data/1782999/000119312520278627/d68105dex31.htm
https://www.sec.gov/Archives/edgar/data/1782999/000162828021006938/ex21puretechhealthplc-de.htm
https://www.sec.gov/Archives/edgar/data/1782999/000162828021006938/ex21puretechhealthplc-de.htm
https://www.sec.gov/Archives/edgar/data/1782999/000162828021006938/ex21puretechhealthplc-de.htm
https://www.sec.gov/Archives/edgar/data/1782999/000162828021006938/ex21puretechhealthplc-de.htm
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101.INS* XBRL Instance Document — the instance document
does not appear in the Interactive Data File
because its XBRL tags are embedded within the
Inline XBRL document.

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.
Furnished herewith.

Certain of the information included within Exhibit 15.1, which is provided pursuant to Rule 12b-23(a) of the Securiies Exchange Act of 1934, as amended, is incorporated by reference
in this annual report on Form 20-F, as specified elsewhere in this annual report on Form 20-F. With the exception of the items and pages so specified, the "Annual Report and Accounts
2024" is not deemed to be filed as part of this annual report on Form 20-F.

Indicates a management contract or any compensatory plan, contract or arrangement.

Portions of this exhibit (indicated by asterisks) have been omitted because either (A) they are both (i) not material and (i) would likely cause competitive harm if publicly disclosed., or
(B) they are both (i) not material and (i) the type of information that the Registrant customarily and actually treats as private or confidential, as applicable. The Registrant agrees to
furnish an unredacted copy of this exhibit to he Securities and Exchange Commission upon request

Schedules and exhibits to this exhibit omitted. The Registrant agrees to furish supplementally a copy of any omitted schedule or exhibit to the SEC upon request.
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized
the undersigned to sign this annual report on its behalf.

Date: April 29, 2026
PURETECH HEALTH PLC
By: Is/ Robert Lyne

Name: Robert Lyne
Title: Chief Executive Officer

62



INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page
Ci Fil i as of and for the Years Ended December 31, 2025, 2024, and 2023
Report of PricewaterhouseCoopers LLP, Independent Registered Public Accounting_Firm (PCAOB 1D238) F2
Consolidated Statement of Comprehensive Income/(Loss) for the Years Ended December 31, 2025, 2024 and 2023 F4
Consolidated Statement of Financial Position as of December 31, 2025 and 2024 F-5
Consolidated Statement of Changes in Equity for the Years Ended December 31, 2025, 2024 and 2023 F6
Consolidated Statement of Cash Flows for the Years Ended December 31, 2025, 2024 and 2023 F-7
Notes to the Consolidated Financial Statements F8

F-1



Report of Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders of PureTech Health plc

Opinions on the Financial Statements and Internal Control over Financial Reporting

We have audited the accompanying consolidated statement of financial position of PureTech Health plc and its subsidiaries (the
"Company") as of December 31, 2025 and 2024, and the related consolidated statements of comprehensive income/(loss), of
changes in equity and of cash flows for each of the three years in the period ended December 31, 2025, including the related notes
(collectively referred to as the "consolidated financial statements"). We also have audited the Company's internal control over
financial reporting as of December 31, 2025, based on criteria established in Internal Control - Integrated Framework (2013) issued
by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of
the Company as of December 31, 2025 and 2024, and the results of its operations and its cash flows for each of the three years in the
period ended December 31, 2025 in conformity with IFRS Accounting Standards as issued by the International Accounting Standards
Board. Also in our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2025, based on criteria established in Internal Control - Integrated Framework (2013) issued by the COSO.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control
over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting, included in
Management’s Annual Report on Internal Control Over Financial Reporting appearing under Item 15. Our responsibility is to express
opinions on the Company’s consolidated financial statements and on the Company's internal control over financial reporting based
on our audits. We are a public accounting firm registered with the Public Company Accounting Oversight Board (United States)
(PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and
the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the
audits to obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement,
whether due to error or fraud, and whether effective internal control over financial reporting was maintained in all material respects.

Our audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of
the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such
procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial
statements. Our audits also included evaluating the accounting principles used and significant estimates made by management, as
well as evaluating the overall presentation of the consolidated financial statements. Our audit of internal control over financial
reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk.
Our audits also included performing such other procedures as we considered necessary in the circumstances. We believe that our
audits provide a reasonable basis for our opinions.

Definition and Limitations of Internal Control over Financial Reporting

A company’s internal control over financial reporting is a process designed 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. A company'’s internal control over financial reporting includes those policies and procedures that (i) pertain to
the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (iii) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because
of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Critical Audit Matters

The critical audit matter communicated below is a matter arising from the current period audit of the consolidated financial
statements that was communicated or required to be communicated to the audit committee and that (i) relates to accounts or
disclosures that are material to the consolidated financial statements and (i) involved our especially challenging, subjective, or
complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial
statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing a separate opinion on the
critical audit matter or on the accounts or disclosures to which it relates.

of the C 's il in the Convertible Preferred Shares of Seaport Therapeutics, Inc

As described in Notes 5 and 19 to the consolidated financial statements, the Company has an investment in Seaport Therapeutics,
Inc. (“Seaport”) through its ownership of Seaport’s Series A-1, A-2 and B convertible preferred shares (the “Preferred Shares”)
measured at a fair value of $236 million as of December 31, 2025. The fair value of the Preferred Shares is determined by
management using a valuation model that utilizes both the market backsolve and probability weighted expected return method.

The valuation of this investment is categorized as Level 3 in the fair value hierarchy due to the use of significant unobservable inputs,
which have a significant effect on the valuation. The significant assumptions used by management in the valuation include the equity
value of Seaport and the probability of Seaport entering into an initial public offering.
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The principal considerations for our determination that performing procedures relating to the valuation of the Company’s
investment in the Preferred Shares of Seaport is a critical audit matter are (i) the significant judgment by management when
developing the fair value estimate of the Preferred Shares; (i) a high degree of auditor judgment, subjectivity and effort in
performing procedures and evaluating audit evidence related to management's significant assumptions related to the equity value
of Seaport and the probability of Seaport entering into an initial public offering; and (iii) the audit effort involved the use of
professionals with specialized skill and knowledge.

Addressing the matter involved performing procedures and evaluating audit evidence in connection with forming our overall
opinion on the consolidated financial statements. These procedures included testing the effectiveness of controls relating to the
valuation of the Preferred Shares of Seaport, including controls over the method, significant assumptions, and underlying data.
These procedures also included, among others (i) testing management’s process for determining the fair value of the Preferred
Shares; (i) evaluating the appropriateness of the valuation method; (iii) testing the completeness and accuracy of the underlying
data used in the valuation method; and (iv) evaluating the reasonableness of the significant assumptions used by management
related to the equity value of Seaport and the probability of Seaport entering into an initial public offering. Evaluating
management’s assumption related to the probability of Seaport entering into an initial public offering involved evaluating whether
the assumption used by management was reasonable considering the consistency with internal and external market data.
Professionals with specialized skill and knowledge were used to assist in evaluating (i) the appropriateness of the market backsolve
and probability-weighted expected return method and (i) the reasonableness of the equity value assumption.

/sl PricewaterhouseCoopers LLP
Boston, Massachusetts
April 29, 2026

We have served as the Company’s auditor since 2023.
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Consolidated Statement of Comprehensive Income/(Loss)

For the years ended December 31

2025 2024 2023
Note $000s $000s $000s
Contract revenue 3 4,659 4,315 750
Grant revenue 3 — 513 2,580
Total revenue 4,659 4,828 3,330
Operating expenses:
General and administrative expenses 9 (46,618) (71,469) (53,295)
Research and development expenses 9 (56,567) (69,454) (96,235)
Operating income/(loss) (98,527) (136,095) (146,199)
Other income/(expense):
Gain/(loss) on deconsolidation of subsidiary 8 — 151,808 61,787
Gain/(loss) on investments held at fair value 5 38,485 (2,398) 77,945
Realized gain/(loss) on sale of investments 5 375 151 (122)
Gain/(loss) on investments in notes from associates 7 (3,628) 13,131 (27,630)
Other income/(expense) 1,331 961 (908)
Other income/(expense) 36,564 163,652 111,072
Finance income/(costs):
Finance income " 13,048 22,669 16,012
Finance costs — contractual " (1,876) (1,731) (3,424)
Finance income/(costs) — fair value accounting " — (8,108) 2,650
Finance costs — non-cash interest expense related to sale
of future royalties 11,18 (43,908) (8,058) (10,159)
Net finance income/(costs) (32,735) 4,773 5,078
Share of net income/(loss) of associates accounted for using the
equity method 6 (17,928) (8,754) (6,055)
Gain/(loss) on dilution of ownership interest in associates 6 1,699 199 —
Incomel/(loss) before taxes (110,927) 23,774 (36,103)
Tax benefit/(expense) 27 842 4,008 (30,525)
Income/(loss) for the year (110,084) 27,782 (66,628)
Other comprehensive income/(loss):
Items that are or may be reclassified as profit or loss
Equity-accounted associates — share of other comprehensive
income/(loss) — — 92
Total other comprehensive income/(loss) — — 92
Total comprehensive income/(loss) for the year (110,084) 27,782 (66,535)
Incomel/(loss) attributable to:
Owners of the Group (109,739) 53,510 (65,697)
Non-controlling interests (345) (25,728) (931)
(110,084) 27,782 (66,628)
Comprehensive income/(loss) attributable to:
Owners of the Group (109,739) 53,510 (65,604)
Non-controlling interests (345) (25,728) (931)
(110,084) 27,782 (66,535)
$ S $
Earnings/(loss) per share:
Basic earnings/(loss) per share 12 (0.46) 0.21 (0.24)
Diluted earnings/(loss) per share 12 (0.46) 0.21 (0.24)

The accompanying notes are an integral part of these financial statements.
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Consolidated Statement of Financial Position

As of December 31,

2025 2024

Note $000s $000s
Assets
Non-current assets
Property and equipment, net 13 5,202 7,069
Right of use asset, net 23 6,297 8,061
Intangible assets, net 14 601 601
Investments held at fair value 5 217,426 191,426
Investment in associates — equity method 6 — 2,397
Investment in notes from associates, non-current 7 — 6,350
Other non-current assets 165 475
Total non-current assets 229,692 216,379
Current assets
Trade and other receivables 24 1,758 1,522
Income tax receivable 6,372 —
Prepaid expenses 6,576 4,404
Other financial assets 15 1,596 1,642
Investment in notes from associates, current 7 11,417 11,381
Short-term investments 24 24,829 86,666
Cash and cash equivalents 24 252,470 280,641
Total current assets 305,018 386,256
Total assets 534,710 602,635
Equity and liabilities
Equity
Share capital 4,860 4,860
Share premium 290,262 290,262
Treasury stock (41,154) (46,864)
Merger reserve 138,506 138,506
Translation reserve 182 182
Other reserve 16 (3,352) (4,726)
Retained earnings/(Accumulated deficit) (77,231) 32,486
Equity attributable to the owners of the Group 312,073 414,707
Non-controlling interests 21 (6,397) (6,774)
Total equity 305,676 407,933
Non-current liabilities
Sale of future royalties liability, non-current 18 170,422 136,782
Lease liability, non-current 23 11,087 14,671
Liability for share-based awards 10 1,217 1,861
Total non-current liabilities 182,726 153,314
Current liabilities
Lease liability, current 23 3,584 3,579
Trade and other payables 22 23,185 27,020
Sale of future royalties liability, current 18 13,247 6,435
Tax liability, current 27 1,208 75
Notes payable 20 4,916 4111
Preferred share liability 17,19 169 169
Total current liabilities 46,309 41,388
Total liabilities 229,034 194,702
Total equity and liabilities 534,710 602,635

Please refer to the accompanying Notes to the consolidated financial information. Registered number: 09582467.
The Consolidated Financial Statements were approved by the Board of Directors and authorized for issuance on April 29, 2026 and

signed on its behalf by:

.

Robert Lyne
Chief Executive Officer
April 29, 2026

The accompanying notes are an integral part of these financial statements.
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Consolidated Statement of Changes in Equity

For the years ended December 31

Share Capital Treasury Shares
Retained
eamings/ Total Non-
Share Merger Translation Other (accumulated Parent  controlling Total
Amount  premium Amount  reserve reserve  reserve deficit) equity  interests  Equity
Note Shares $000s. $000s. Shares $000s. $000s $000s $000s $000s $000s. $000s. $000s
Balance January 1,
2023 289,161,653 5455 289,624 (10,595,347) (26,492) 138,506 89 (14478) 149,516 542,220 5369 547,589
Net income/(loss) — — — — — — — — (65.697) (65,697) (931) (66,628)
Other comprehensive
income/(loss), net — — — - — - 92 - - 92 - 92
Total comprehensive
income(loss) — — — — — — 92 —  (65697) (65,604) (931) (66,535)
Deconsolidation of
Subsidiary 8 — — — — — — — - — — (9085 (9,085)
Exercise of stock options 10 306,506 6 638 239226 530 - - (22) — 1183 — 1153
Purchase of Treasury
stock 16 - - —  (7.683,526) (19,650) — - — —  (19,650) —  (19,650)
Equity-settled share-
based awards 10 - - - - - - — 338 — 3348 217 3625
Expiration of share
options in subsidiary 10 - - - - - — — 1488 — 1458 (1,458) -
Settlement of restricted
stock units — — — 425219 986 — — 156 — 1,142 — 1,142
Other — — — — — — — — — — ) 6)
BalanceDecember 31,
2023 289,468,159 5461 290,262 (17,614,428) (44,626) 138,506 182 (9,538) 83,820 464,066 (5,835) 458,232
Net incomef(loss) — — — — — — — — 53510 53510  (25728) 27,782
Total comprehensive
income(loss) — — — — — — — — 53510 53510  (25728) 27,782
Deconsolidation of
Subsidiary 8 — — — — — — — - — — 7430 7430
Exercise of stock options 10 - - — 412729 1,041 - —  (4e) - 895 - 895

Repurchase and
cancellation of ordinary

shares from Tender

Offer 16 (31,540670)  (600) - - - - - 600 (104,844) (104,844) — (104,844)

Purchase of Treasury
stock

16 - - —  (1.903,990) (4,791) - - - —  @791) —  @791)
Equity-settled share-
based awards expense 10 - - - - - - — 4569 — 4569 17,372 21941
Settlement of restricted
stock units 10 - - - 599512 1512 - — en — 1301 — 1301
Expiration of share
options in subsidiary - - - - - - - 1 - 1 ) -
Other — — — — — — — — — — (12) (12)
BalanceDecember 31,
2024 257,927,489 4,860 290,262 (18,506,177) (46,864) 138,506 182 (4,726) 32486 414,707 (6.774) 407,933
Net incomef(loss) — — — — — — — —  (109,739) (109,739) (345) (110,084)
Total comprehensive
income/(loss) - - - — - — — —  (109,739) (109,739) (345) (110,084)
Exercise of stock options 10 — — — 65,000 164 — — (58) — 106 — 106
Equity-settled share-
based awards expense 10 — — — — — — — 6338 — 6338 758 7,095
Settlement of restricted
stock units 10 — — — 2197726 5544 — —  (4942) — 603 — 603
Expiration of share
options in subsidiary — — — — — — — 36 — 36 (36) —
Other — — — — 1 — — — 22 23 — 23
BalanceDecember 31,
2025 257,927,489 4,860 290,262 (16,243,451) (41,154) 138,506 182 (3352)  (77,231) 312,073 (6,397) 305,676

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



Consolidated Statement of Cash Flows

For the years ended December 31

2025 2024 2023
Note $000s $000s. $000s.
Cash flows from operating activities:
Incomef(loss) for the year (110,084) 27,782 (66,628)
Adjustments to reconcile income/(loss) for the period to net cash used in operating activities:
Non-cash items:
Depreciation and amortization 3,348 3,571 4,933
Share-based compensation expense 10 8,222 22,850 4415
(Gain)floss on investment held at fair value 5 (38,485) 2,398 (77.945)
Realized (gain)/loss on sale of investments 5 (375) (151) 265
Gain on dilution of ownership interest in associates 6 (1,699) (199) —
Gain on deconsolidation of subsidiary 8 — (151,808) (61,787)
Share of net (gain)/loss of associates accounted for using the equity method 6 17,928 8,754 6,055
on in notes from 7 3,628 (13,131) 27,630
(Gain)/loss on disposal of assets (93) 14 318
Impairment of fixed assets 12 226 1,260
Income taxes expensel(benefit) 27 (842) (4,008) 30525
Finance (income)/costs, net 1 32,735 4.773) (5.078)
Changes in operating assets and liabilities:
Trade and other receivables (236) 629 9,750
Prepaid expenses and other financial assets (1,862) (1.262) 2,834
Deferred revenue - - (283)
Trade and other payables 2 (1,025) (9.695) 3844
Other — %2 1,374
Income taxes paid (5,503) (37.913) (150)
Interest received 13,621 23,547 14,454
Interest paid (4,521) (1,295) (1,701)
Net cash provided by (used in) operating acti (85,131) (134,369) (105,917)
Cash flows from investing activities:
Purchase of property and equipment 13 (6) (11) (70)
Proceeds from sale of property and equipment 269 255 865
Purchases of intangible assets — — (175)
Investment in preferred shares held at fair value 5,17 (888) (14,400) —
Sale of investments held at fair value 5 2,753 298,109 33,309
in ible notes from 7 (150) — (16,850)
Short-term note to associate — (660) -
Repayment of short-term note from associate - 660 —
Cash derecognized upon loss of control over subsidiary 8 - (91,570) (13,784)
Purchases of short-term investments (84,049) (308,942) (178,860)
Proceeds from maturity of short-term investments 145,310 357,447 244,556
Other 50 — —
Net cash provided by (used in) investing activities 63,288 240,888 68,991
Cash flows from financing activities:
Receipts from Royalty Purchase Agreement 18 — 25,000 100,000
Issuance of subsidiary preferred shares 17 - 68,100 —
Payment of lease liability 23 (3.579) (3.394) (3.338)
Exercise of stock options 106 895 1,153
Repurchase of ordinary shares from Tender Offer, including associated costs 16 (2,053) (102,768) -
Payments of withholding taxes in connection with stock-based awards (801) — —
Purchase of treasury stock 16 — (4,791) (19,650)
Other - — (23)
Net cash provided by (used in) financing activities (6.328) (16,958) 78,141
Net increase (decrease) in cash and cash equivalents (28.171) 89,560 41,215
Cash and cash equi at beginning of year 280,641 191,081 149,866
Cash and cash equi at end of year 252,470 280,641 191,081
of non-cash i and financing activities:
Purchase of intangible assets not yet paid in cash — — 25
Cost associated with Tender Offer not yet paid in cash — 2076 —
Settlement of restricted stock units through issuance of equity 1,404 1,301 1,142
Conversion of note receivable from associate into preferred shares 2,836 — —

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



Notes to the Consolidated Financial Statements

(Amounts in thousands, except share and per share data, or exercise price and conversion price)

1. Material Accounting Policies

Description of Business
PureTech Health plc (the “Parent”) is a public company incorporated, domiciled and registered in the United Kingdom (“UK”). The
registered number is 09582467 and the registered address is13th Floor, One Angel Court, London, EC2R 7HJ, United Kingdom.

The Parent and its subsidiaries are together referred to as the “Group”.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these
group financial statements.

Basis of Presentation

The consolidated financial statements of the Group (the "Consolidated Financial Statements") are presented as of December 31,
2025and 2024, and for the years ended December 31, 2025 2024 and 2023 The Consolidated Financial Statements have been
approved by the Directors on April 29, 2026, and are prepared in accordance with IFRS Accounting Standards as issued by the the
International Accounting Standards Board ("IASB").

For presentation of the Consolidated Statement of Comprehensive Income/(Loss), the Group uses a classification based on the
function of expenses, rather than based on their nature, as it is more representative of the format used for internal reporting and
management purposes and is consistent with international practice.

Certain amounts in the Consolidated Financial Statements and accompanying notes may not add due to rounding. All percentages
have been calculated using unrounded amounts.

Basis of Measurement
The Consolidated Financial Statements are prepared on the historical cost basis except that the following assets and liabilities are
stated at their fair value: investments held at fair value, investments in notes from associates and preferred share liabilities.

Use of Judgments and Estimates

In preparing the Consolidated Financial Statements, management has made judgments, estimates and assumptions that affect the
application of the Group’s accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates. Estimates and underlying assumptions are reviewed on an on-going basis.

Significant estimation is applied in determining the following:

— Financial instruments (see Note 19. Financial Instruments: In accordance with IFRS 9, Financial Instruments ("IFRS 9"), the Group
carries certain financial assets and financial liabilities at fair value, with changes in fair value through profit and loss ("FVTPL").
Valuation of the aforementioned financial instruments includes determining the appropriate valuation methodology and making
certain estimates such as the equity value of an entity and the probability of entering into an initial public offering.

Significant judgement is also applied in determining the following:

— Whether financial instruments should be classified as liability or equity (see Note 17. Subsidiary Preferred Shareg The judgement
includes an assessment of whether the financial instruments include contractual obligations of the Group to deliver cash or other
financial assets or to exchange financial assets or financial liabilities with another party, and whether those obligations could be
settled by the Group exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments.
Further information about these critical judgments and estimates is included below under Financial Instruments.

— Whether the power to control investees exists (see Note 5. Investments Held at Fair Valug Note 6. Investments in Associatesand
Note 8. Gain/(loss) on Deconsolidation of Subsidiary and accounting policy with regard to Subsidiaries below). The judgement
includes an assessment of whether the Group has (i) power over the investee; (i) exposure, or rights, to variable returns from its
involvement with the investee; and (iii) the ability to use its power over the investee to affect the amount of its own returns. The
Group considers among others its voting shares, shareholder agreements, ability to appoint board members, representation on
the board, rights to appoint management, de facto control, and investee dependence on the Group. If the power to control the
investee exists, it consolidates the financial statements of such investee in the Consolidated Financial Statements of the Group.
Upon issuance of new shares in an investee and/or a change in any shareholders or governance agreements, the Group
reassesses its ability to control the investee based on the revised voting interest, revised board composition and revised
subsidiary governance and management structure. When such new circumstances result in the Group losing its power to control
the investee, the investee is deconsolidated.

— Whether the Group has significant influence over financial and operating policies of investees in order to determine if the Group
should account for its investment as an associate based on IAS 28 in Associates and Joint Ventt ("IAS 28") or a
financial instrument based on IFRS 9 (refer to Note5. Investments Held at Fair Valueand Note 6. Investments in Associates. This
judgement includes, among others, an assessment whether the Group has representation on the board of directors of the
investee, whether the Group participates in the policy making processes of the investee, whether there is any interchange of
managerial personnel, whether there is any essential technical information provided to the investee and if there are any
transactions between the Group and the investee.
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1. Material Accounting Policies continued

— Upon determining that the Group does have significant influence over the financial and operating policies of an investee, if the
Group holds more than a single instrument issued by its equity-accounted investee, judgement is required to determine whether
the additional instrument forms part of the investment in the associate, which is accounted for under IAS 28 and scoped out of
IFRS 9, or it is a separate financial instrument that falls in the scope of IFRS 9. This judgement includes an assessment of the
characteristics of the financial instrument of the investee held by the Group and whether such financial instrument provides
access to returns underlying an ownership interest.

— When the Group has other investments in an equity accounted investee that are not accounted for under IAS 28, judgement is
required in determining if such investments constitute long-term interests ("LTI") for the purposes of IAS 28. This determination is
based on the individual facts and circumstances and characteristics of each investment, but is driven, among other factors, by the
intention and likelihood to settle the instrument through redemption or repayment in the foreseeable future, and whether or not
the investment is likely to be converted to common stock or other equity instruments. After considering the individual facts and
circumstances of the Group’s investment in its associate's preferred stock in the manner described above, including the long-
term nature of such investment, the ability of the Group to convert its preferred stock investment to an investment in common
shares and the likelihood of such conversion, the Group concluded that such investment was considered a long-term interest.

— In determining the appropriate accounting treatment for the Royalty Purchase Agreement during 2023, management applied
significant judgement (refer to Note 18. Sale of Future Royalties Liability).

As of December 31, 2025 the Group had cash and cash equivalents 0f$252,470and short-term investments of $24,829 Considering
the Group’s financial position as of December 31, 2025 and its principal risks and opportunities, the Group prepared a going
concern analysis covering a period of at least the twelve-month period from the date of signing the Consolidated Financial
Statements ("the going concern period") utilizing realistic scenarios and applying a severe but plausible downside scenario. Even
under the downside scenario, the analysis demonstrates the Group continues to maintain sufficient liquidity headroom and
continues to comply with all financial obligations. The Board of Directors believe the Group and the Parent is adequately resourced
to continue in operational existence for at least the twelve-month period from the date of signing the Consolidated Financial
Statements. Accordingly, the Board of Directors considered it appropriate to adopt the going concern basis of accounting in
preparing the Consolidated Financial Statements and the PureTech Health plc Financial Statements.

Basis of consolidation

The Consolidated Financial Statements as ofDecember 31, 2025and 2024, and for each of the years ended December 31, 2025
2024 and 2023, comprise PureTech Health plc and its consolidated subsidiaries. Intra-group balances and transactions, and any
unrealized income and expenses arising from intra-group transactions, are eliminated.

Subsidiaries

As used in these financial statements, the term subsidiaries refers to entities that are controlled by the Group. Under applicable
accounting rules, the Group controls an entity when it is exposed to, or has the rights to, variable returns from its involvement with
the entity and has the ability to affect those returns through its power over the entity. In assessing control, the Group takes into
consideration potential voting rights, board representation, shareholders' agreements, ability to appoint board of directors and
management, de facto control and other related factors. The financial statements of subsidiaries are included in the Consolidated
Financial Statements from the date that control commences until the date that control ceases. Losses applicable to the non-
controlling interests ("NCI") in a subsidiary are allocated to the non-controlling interests even if doing so causes the non-controlling
interests to have a deficit balance.

Allist of all current and former subsidiaries organized with respect to classification as of December 31, 2025 and the Group’s total
voting percentage, based on outstanding voting common and preferred shares as of December 31, 2025 2024 and 2023, is outlined
below. All current subsidiaries are domiciled within the United States and conduct business activities solely within the United States.
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1. Material Accounting Policies continued

Voting percentage at December 31, through the holdings in

2025 2024 2023

Subsidiary Common  Preferred Common Preferred Common Preferred

'y operating
Gallop Oncology, Inc. (Indirectly Held through
PureTech LYT) "2 100.0 - 100.0 — N/A N/A
Entrega, Inc. (indirectly held through Enlight)? — 773 — 773 — 77.3
PureTech LYT, Inc. (formerly Ariya Therapeutics, Inc3 — 100.0 — 100.0 — 100.0
PureTech LYT 100, Iné — 100.0 — 100.0 — 100.0
PureTech Management, Inc.® 100.0 — 100.0 — 100.0 —
PureTech Health LLC® 100.0 — 100.0 — 100.0 —
D i former idiary
operating companies
Sonde Health, Inc2 46 — 40.2 — 40.2 — 40.2
Akili Interactive Labs, Inc2 % ¢ — — — — 14.6 —
Gelesis, Inc.28 — — — — — —
Seaport Therapeutics, Inc.™ 246 0.8 421 0.8 421 N/A N/A
SPTX, Inc. (held Indirectly through Seaport)" 2 4 ¢ 0.8 421 0.8 421 N/A N/A
Karuna Therapeutics, Inc? 58 —_ —_ — — 23 —
Vedanta Biosciences, Inc & 0.2 4.8 — 46.9 — 47.0
Vedanta Biosciences Securities Corp. (indirectly held
through Vedanta)? ¢ 0.2 4.8 — 46.9 — 47.0
Vor Biopharma Inc.? % ¢ — — 2.1 — 3.9 —
Non-trading holding companies
Endra Holdings, LLC (held indirectly through Enlight)? 86.0 - 86.0 — 86.0 —
Ensof Holdings, LLC (held indirectly through Enlight)? 7 — — — — 86.0 —
PureTech Securities Corp? 100.0 — 100.0 — 100.0 —
PureTech Securities Il Corp? 100.0 — 100.0 — 100.0 —
Inactive subsidiaries
Alivio Therapeutics, Inc.2 — 100.0 — 100.0 — 100.0
Appeering, Inc.?7 — — — — — 100.0
Commense Inc27 — — — — — 99.1
Enlight Biosciences, LLG 86.0 — 86.0 — 86.0 —
Ensof Biosystems, Inc. (held indirectly through Enlightf- " — - —_ —_ 57.7 28.3
Follica, LLC? 28.7 56.7 28.7 56.7 28.7 56.7
Knode Inc. (indirectly held through Enlight)2 7 — — — — — 86.0
Libra Biosciences, Inc?7 —_ —_ — — — 100.0
Mandara Sciences, LLG7 —_ — — — 98.3 —
Tal Medical, LLC27 — — — — — 100.0

1 In January 2024, the Group launched two new Founded Entities (Seaport Therapeutics and Gallop Oncology) to advance certain programs from the Wholly-Owned programs segment.

2 Registered address is Corporation Trust Center, 1209 Orange St., Wilmington, DE 19801, USA.

3 Registered address is 2711 Centerville Rd., Suite 400, Wilmington, DE 19808, USA.

4 On October 18, 2024, the Group lost control over Seaport. On March 1, 2023, the Group lost control over Vedanta. On May 25, 2022, the Group lost control over Sonde. Seaport,
Vedanta and Sonde were deconsolidated from the Group's financial statements, resulting in only the profits and losses generated by these entities through the deconsolidation date
being included in the Group’s Consolidated Statement of Comprehensive Income/(Loss). See Notes 8. Gain/(loss) on D: of Subsidiary, 5. Held at Fair Value
and 6. Investments in Associatesfor further details about the accounting for the ir in these entities to

The Group's investments in Akili and Karuna were disposed of in 2024. The Group's investments in Vor were disposed of in 2025.
See Notes 5. Investments Held at Fair Valuefor additional discussion on the Group's investment held in these entities.

Inactive subsidiary dissolved in November 2024.

On October 30, 2023, Gelesis ceased operations and filed a voluntary petition for relief under the United States bankruptcy code.

@~ oo

Change in Subsidiary Ownership and Loss of Control
Changes in the Group’s interest in a subsidiary that do not result in a loss of control are accounted for as equity transactions.

Where the Group loses control of a subsidiary, the assets and liabilities are derecognized along with any related non-controlling

interest. Any interest retained in the former subsidiary is measured at fair value when control is lost. Any resulting gain or loss is
recognized as profit or loss in the Consolidated Statement of Comprehensive Income/(Loss).
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1. Material Accounting Policies continued

Associates

As used in the Consolidated Financial Statements, the term associates are those entities in which the Group has no control but
maintains significant influence over the financial and operating policies. Significant influence is presumed to exist when the Group
holds between 20 and 50 percent of the voting power of an entity, unless it can be clearly demonstrated that this is not the case. The
Group evaluates if it maintains significant influence over associates by assessing if the Group has the power to participate in the
financial and operating policy decisions of the associate.

Application of the Equity Method to Associates

Associates are accounted for using the equity method (equity accounted investees) and are initially recognized at cost, or if
recognized upon deconsolidation, they are initially recorded at fair value at the date of deconsolidation. The Consolidated Financial
Statements include the Group’s share of the total comprehensive income or loss of equity accounted investees, from the date that
significant influence commences until the date that significant influence ceases.

To the extent the Group holds interests in associates that are not providing access to returns underlying ownership interests, the
instrument is accounted for in accordance with IFRS 9 as investments held at fair value.

When the Group’s share of losses exceeds its equity method investment in the investee, losses are applied against long-term
interests, which are investments accounted for under IFRS 9. Investments are determined to be long-term interests when they are
long-term in nature and in substance they form part of the Group's net investment in that associate. This determination is impacted
by many factors, among others, whether settlement by the investee through redemption or repayment is planned or likely in the
foreseeable future, whether the investment can be converted and/or is likely to be converted to common stock or other equity
instrument and other factors regarding the nature of the investment. Whilst this assessment is dependent on many specific facts and
circumstances of each investment, typically conversion features whereby the investment is likely to convert to common stock or other
equity instruments would point to the investment being a long-term interest. Similarly, where the investment is not planned or likely
to be settled through redemption or repayment in the foreseeable future, this would indicate that the investment is a long-term
interest. When the net investment in the associate, which includes the Group’s investments in other long-term interests, is reduced
to nil, recognition of further losses is discontinued except to the extent that the Group has incurred legal or constructive obligations
or made payments on behalf of an investee.

The Group has adopted the amendments to IAS 28 that addresses the dual application of IAS 28 and IFRS 9 when equity method
losses are applied against long-term interests. The amendments provide the annual sequence in which both standards are to be
applied in such a case. The Group has applied the equity method losses to the long-term interests presented as part of Investments
held at fair value subsequent to remeasuring such investments to their fair value at the balance sheet date.

Sale of Future Royalties Liability

The Group accounts for the sale of future royalties liability as a financial liability, as it continues to hold the rights under the royalty
bearing licensing agreement and has a contractual obligation to deliver cash to an investor for a portion of the royalty it receives.
Interest on the sale of future royalties liability is recognized using the effective interest rate over the life of the related royalty stream.

The sale of future royalties liability and the related interest expense are based on the Group's current estimates of future royalties
expected to be paid over the life of the arrangement. Forecasts are updated periodically as new data is obtained. Any increases,
decreases or a shift in timing of estimated cash flows require the Group to re-calculate the amortized cost of the sale of future
royalties liability as the present value of the estimated future contractual cash flows that are discounted at the liability’s original
effective interest rate. The adjustment is recognized immediately in profit or loss as income or expense.

Financial Instruments
Classification
The Group classifies its financial assets in the following measurement categories:

— Those to be measured subsequently at fair value either through other comprehensive income "FVOCI", or through profit or loss
"FVTPL", and
— Those to be measured at amortized cost.

The classification depends on the Group’s business model for managing the financial assets and the contractual terms of the cash flows.
For assets measured at fair value, gains and losses are recorded in profit or loss.

Measurement

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial asset not at FVTPL,
transaction costs that are directly attributable to the acquisition of the financial asset. Transaction costs of financial assets that are
carried at FVTPL are expensed.

Impairment

The Group assesses on a forward-looking basis the expected credit losses associated with its debt instruments carried at amortized
cost. For trade receivables, the Group applies the simplified approach permitted by IFRS 9, which requires expected lifetime losses
to be recognized from initial recognition of the receivables.

Financial Assets

The Group’s financial assets consist of cash and cash equivalents, investments in debt securities, trade and other receivables,
investments in notes from associates, restricted cash deposits and investments in equity securities. The Group’s financial assets are
virtually all classified into the following categories: investments held at fair value, investments in notes from associates, trade and
other receivables, short-term investments and cash and cash equivalents. The Group determines the classification of financial assets
at initial recognition depending on the purpose for which the financial assets were acquired.
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1. Material Accounting Policies continued

Investments held at fair value are investments in equity instruments. Such investments consist of the Group's minority interest
holdings where the Group has no significant influence or preferred share investments that are not providing access to returns
underlying ownership interests and are categorized as debt instruments that are presented at fair value through profit and loss
because the amounts receivable do not represent solely payments of principal and interest. These financial assets are initially
measured at fair value and subsequently re-measured at fair value at each reporting date. The Group has elected to record the
changes in fair values for the financial assets falling under this category through profit and loss. Please refer to Note5. Investments
Held at Fair Value.

Changes in the fair value of financial assets at FVTPL are recognized in other income/(expense) in the Consolidated Statement of
Comprehensive Income/(Loss) as applicable.

The investments in notes from associates, since their contractual terms do not consist solely of cash flow payments of principal and
interest on the principal amount outstanding, are initially and subsequently measured at fair value, with changes in fair value
recognized through profit and loss.

Cash and cash equivalents consist of demand deposits with banks and other financial institutions and highly liquid instruments with
original maturities of three months or less at the date of purchase. Cash and cash equivalents are carried at cost, which
approximates their fair value.

Short-term investments consist of short-term US treasury bills that are held to maturity. The contractual terms consist solely of
payment of the principal and interest and the Group's business model is to hold the treasury bills to maturity. As such, such short-
term investments are recorded at amortized cost. As of the balance sheet date, amortized cost approximated the fair value of such
short-term investments.

Trade and other receivables are non-derivative financial assets with fixed and determinable payments that are not quoted on active
markets. These financial assets are carried at the amounts expected to be received less any expected lifetime losses. Such losses are
determined taking into account previous experience, credit rating and economic stability of counterparty and economic conditions.
When a trade receivable is determined to be uncollectible, it is written off against the available provision. As of the balance sheet

date, the Group did not record any such expected lifetime losses related to the outstanding trade and other receivable balances.
Trade and other receivables are included in current assets, unless maturities are greater than 12 months after the end of the

reporting period.

Financial Liabilities
The Group’s financial liabilities primarily consist of trade and other payables, and preferred shares.

The majority of the Group'’s subsidiaries have preferred shares and certain notes payable with embedded derivatives, which are
classified as current liabilities. When the Group has preferred shares and notes with embedded derivatives that qualify for
bifurcation, the Group has elected to account for the entire instrument as FVTPL after determining under IFRS 9 that the instrument
qualifies to be accounted for under such FVTPL method.

The Group derecognizes a financial liability when its contractual obligations are discharged, cancelled or expire.

Equity Instruments Issued by the Group
Financial instruments issued by the Group are treated as equity only to the extent that they meet the following two conditions,
in accordance with IAS 32:

They include no contractual obligations upon the Group to deliver cash or other financial assets or to exchange financial assets
or financial liabilities with another party under conditions that are potentially unfavorable to the Group; and

Where the instrument will or may be settled in the Group’s own equity instruments, it is either a non-derivative that includes no

obligation to deliver a variable number of the Group’s own equity instruments or is a derivative that will be settled by the Group

exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments.

N

To the extent that this definition is not met, the financial instrument is classified as a financial liability. Where the instrument so
classified takes the legal form of the Group’s own shares, the amounts presented in the Group's shareholders' equity exclude
amounts in relation to those shares.

Changes in the fair value of liabilities at FVTPL are recognized in net finance income/(costs) in the Consolidated Statement of
Comprehensive Income/(Loss) as applicable.

IFRS 15, Revenue from Contracts with Customers

The standard establishes a five-step principle-based approach for revenue recognition and is based on the concept of recognizing
an amount that reflects the consideration for performance obligations only when they are satisfied, and the control of goods or
services is transferred.

The majority of the Group’s contract revenue is generated from licenses and services, some of which are part of collaboration
arrangements.

Management reviewed contracts where the Group received consideration in order to determine whether or not they should be
accounted for in accordance with IFRS 15. To date, the Group has entered into transactions that generate revenue and meet the
scope of either IFRS 15 or IAS 20 Accounting for Government Grants. Contract revenue is recognized at either a point-in-time or
over time, depending on the nature of the performance obligations.
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1. Material Accounting Policies continued

The Group accounts for agreements that meet the definition of IFRS 15 by applying the following five step model:

— Identify the contract(s) with a customer — A contract with a customer exists when (i) the Group enters into an enforceable contract
with a customer that defines each party’s rights regarding the goods or services to be transferred and identifies the payment
terms related to those goods or services, (ii) the contract has commercial substance and, (iii) the Group determines that collection
of substantially all consideration for goods or services that are transferred is probable based on the customer’s intent and ability
to pay the promised consideration.

— Identify the performance obligations in the contract — Performance obligations promised in a contract are identified based on the
goods or services that will be transferred to the customer that are both capable of being distinct, whereby the customer can
benefit from the good or service either on its own or together with other resources that are readily available from third parties or
from the Group, and are distinct in the context of the contract, whereby the transfer of the goods or services is separately
identifiable from other promises in the contract.

— Determine the transaction price — The transaction price is determined based on the consideration to which the Group will be
entitled in exchange for transferring goods or services to the customer. To the extent the transaction price includes variable
consideration, the Group estimates the amount of variable consideration that should be included in the transaction price utilizing
either the expected value method or the most likely amount method depending on the nature of the variable consideration.
Variable consideration is included in the transaction price if, in the Group’s judgement, it is probable that a significant future
reversal of cumulative revenue under the contract will not occur.

— Allocate the transaction price to the performance obligations in the contract — If the contract contains a single performance
obligation, the entire transaction price is allocated to the single performance obligation. Contracts that contain multiple
performance obligations require an allocation of the transaction price to each performance obligation based on a relative
standalone selling price basis.

— Recognize revenue when (or as) the Group satisfies a performance obligation — The Group satisfies performance obligations
either over time or at a point in time as discussed in further detail below. Revenue is recognized at the time the related
performance obligation is satisfied by transferring a promised good or service to a customer.

Revenue generated from services agreements (typically where licenses and related services were combined into one performance
obligation) is determined to be recognized over time when it can be determined that the services meet one of the following: (a) the
customer simultaneously receives and consumes the benefits provided by the entity’s performance as the entity performs; (b) the
entity’s performance creates or enhances an asset that the customer controls as the asset is created or enhanced; or (c) the entity’s
performance does not create an asset with an alternative use to the entity and the entity has an enforceable right to payment for
performance completed to date.

It was determined that the Group has contracts that meet criteria (a), since the customer simultaneously receives and consumes the
benefits provided by the Group’s performance as the Group performs. Therefore, revenue is recognized over time using the input
method based on costs incurred to date as compared to total contract costs. The Group believes that in research and development
service type agreements using costs incurred to date represents the most faithful depiction of the entity’s performance towards
complete satisfaction of a performance obligation.

Revenue from licenses that are not part of a combined performance obligation are recognized at a point in time. Such licenses relate
to intellectual property that has significant stand-alone functionality and as such represent a right to use the entity's intellectual
property as it exists at the point in time at which the license is granted.

Royalty revenue received in respect of licensing agreements when the license of intellectual property is the predominant item in the
arrangement is recognized as the related third-party sales in the licensee occur.

Amounts that are receivable or have been received per contractual terms but have not been recognized as revenue since
performance has not yet occurred or has not yet been completed are recorded as deferred revenue. The Group classifies as non-
current deferred revenue amounts received for which performance is expected to occur beyond one year or one operating cycle.

Grant Revenue

The Group recognizes grants from governmental agencies as grant revenue in the Consolidated Statement of Comprehensive
Income/(Loss), gross of the expenditures that were related to obtaining the grant, when there is reasonable assurance that the
Group will comply with the conditions within the grant agreement and there is reasonable assurance that payments under the grants
will be received. The Group evaluates the conditions of each grant as of each reporting date to ensure that the Group has
reasonable assurance of meeting the conditions of each grant arrangement and that it is expected that the grant payment will be
received as a result of meeting the necessary conditions.

The Group submits qualifying expenses for reimbursement after the Group has incurred the research and development expense.
The Group records an unbilled receivable upon incurring such expenses. In cases in which the grant revenue is received prior to the
expenses being incurred or recognized, the amounts received are deferred until the related expense is incurred and/or recognized.
Grant revenue is recognized in the Consolidated Statement of Comprehensive Income/(Loss) at the time in which the Group
recognizes the related reimbursable expense for which the grant is intended to compensate.

Functional and Presentation Currency

The Consolidated Financial Statements are presented in United States dollars (“US dollars”). The functional currency of all members
of the Group is the U.S. dollar. The Group's share in foreign exchange differences in associates were reported in other
comprehensive income/(loss).
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1. Material Accounting Policies continued

Foreign Currency

Transactions in foreign currencies are translated to the respective functional currencies of Group entities at the foreign exchange rate
ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are
retranslated to the functional currency at the foreign exchange rate ruling at that date. Foreign exchange differences arising on
remeasurement are recognized in the Consolidated Statement of Comprehensive Income/(Loss). Non-monetary assets and liabilities
that are measured in terms of historical cost in a foreign currency are translated using the exchange rate at the date of the transaction.

Share Capital
Ordinary shares are classified as equity. The Group's equity is comprised of share capital, share premium, merger reserve, other
reserve, translation reserve, and retained earnings/accumulated deficit.

Treasury Shares

Treasury shares acquired as a result of repurchasing shares are recognized at cost and are deducted from shareholders' equity.
No gain or loss is recognized in profit and loss for the purchase, sale, re-issue or cancellation of the Group's own equity shares.
The nominal value related to shares that are repurchased and cancelled are reduced from share capital and transferred to a capital
redemption reserve.

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation and any accumulated impairment losses. Cost includes
expenditures that are directly attributable to the acquisition of the asset. Assets under construction represent leasehold improvements
and machinery and equipment to be used in operations or research and development activities. When parts of an item of property and
equipment have different useful lives, they are accounted for as separate items (major components) of property and equipment.
Depreciation is calculated using the straight-line method over the estimated useful life of the related asset:

Laboratory and manufacturing equipment 2-8 years

Furniture and fixtures 7 years

Computer equipment and software 1-5 years

Leasehold improvements 5-10 years, or the remaining term of the lease, if shorter

Depreciation methods, useful lives and residual values are reviewed at each balance sheet date.

Intangible Assets

Intangible assets, which include purchased patents and licenses with finite useful lives, are carried at historical cost less accumulated
amortization, if amortization has commenced. Intangible assets with finite lives are amortized from the time they are available for
their intended use. Amortization is calculated using the straight-line method to allocate the costs of patents and licenses over their
estimated useful lives.

Research and development intangible assets, which are still under development and have accordingly not yet obtained marketing
approval, are presented as In-Process Research and Development (IPR&D). The cost of IPR&D represents upfront payments as well
as additional contingent payments based on development, regulatory and sales milestones related to certain license agreement
where the Group licenses IP from a third party. These milestones are capitalized as the milestone is triggered. See Note 25.
Commitments and Contingencies . IPR&D is not amortized since it is not yet available for its intended use, but it is evaluated for
potential impairment on an annual basis or more frequently when facts and circumstances warrant.

Impairment of Non-Financial Assets

The Group reviews the carrying amounts of its property and equipment and intangible assets at each reporting date to determine
whether there are indicators of impairment. If any such indicators of impairment exist, then an asset'’s recoverable amount is
estimated. The recoverable amount is the higher of an asset’s fair value less cost of disposal and value in use.

The Group’s IPR&D intangible assets are not yet available for their intended use. As such, they are tested for impairment at least annually.

An impairment loss is recognized when an asset'’s carrying amount exceeds its recoverable amount. For the purposes of impairment
testing, assets are grouped at the lowest levels for which there are largely independent cash flows. If a non-financial asset instrument
is impaired, an impairment loss is recognized in the Consolidated Statement of Comprehensive Income/(Loss).

Investments in associates are considered impaired if, and only if, objective evidence indicates that one or more events, which
occurred after the initial recognition, have had an impact on the future cash flows from the net investment and that impact can be
reliably estimated. If an impairment exists, the Group measures an impairment by comparing the carrying value of the net
investment in the associate to its recoverable amount and recording any excess as an impairment loss.

Employee Benefits

Short-Term Employee Benefits

Short-term employee benefit obligations are measured on an undiscounted basis and expensed as the related service is provided.
Aliability is recognized for the amount expected to be paid if the Group has a present legal or constructive obligation due to past
service provided by the employee, and the obligation can be estimated reliably.

Defined Contribution Plans

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed contributions into a separate entity
and has no legal or constructive obligation to pay further amounts. Obligations for contributions to defined contribution plans are
recognized as an employee benefit expense in the periods during which related services are rendered by employees.
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1. Material Accounting Policies continued

Share-based Payments

Share-based payment arrangements, in which the Group receives goods or services as consideration for its own equity instruments, are
accounted for as equity-settled share-based payment transactions (except certain restricted stock units — see below) in accordance with
IFRS 2. The grant date fair value of employee share-based payment awards is recognized as an expense with a corresponding increase
in equity over the requisite service period related to the awards. The amount recognized as an expense is adjusted to reflect the actual
number of awards for which the related service and non-market performance conditions are expected to be met, such that the amount
ultimately recognized as an expense is based on the number of awards that do meet the related service and non-market performance
conditions at the vesting date. For share-based payment awards with market conditions, the grant date fair value is measured to reflect
such conditions and there is no true-up for differences between expected and actual outcomes.

Certain restricted stock units are treated as liability settled awards as the Group has a historical practice of settling these awards in
cash. Such awards are remeasured at every reporting date until settlement date and are recognized as compensation expense over
the requisite service period. Differences in remeasurement are recognized in profit and loss. The cumulative cost that will ultimately
be recognized in respect of these awards will equal to the amount at settlement.

The fair value of the awards is measured using option pricing models and other appropriate models, which take into account the
terms and conditions of the awards granted.

Development Costs

Expenditures on research activities are recognized as incurred in the Consolidated Statement of Comprehensive Income/(Loss). In
accordance with IAS 38, development costs are capitalized only if the expenditure can be measured reliably, the product or process is
technically and commercially feasible, future economic benefits are probable, the Group can demonstrate its ability to use or sell the
intangible asset, the Group intends to and has sufficient resources to complete development and to use or sell the asset, and it is able to
measure reliably the expenditure attributable to the intangible asset during its development. The point at which technical feasibility is
determined to have been reached is, generally, when regulatory approval has been received where applicable. Management determines
that commercial viability has been reached when a clear market and pricing point have been identified, which may coincide with
achieving meaningful recurring sales. Otherwise, the development expenditure is recognized as incurred in the Consolidated Statement
of Comprehensive Income/(Loss). As of the balance sheet date, the Group has not capitalized any development costs.

Provisions

A provision is recognized in the Consolidated Statement of Financial Position when the Group has a present legal or constructive
obligation due to a past event that can be reliably measured, and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax rate that
reflects risks specific to the liability.

Leases

The Group’s leases are virtually all leases of real estate for use in operations. The Group includes options that are reasonably certain to
be exercised as part of the determination of the lease term. The group determines if an arrangement is a lease at inception of the
contract in accordance with guidance detailed in IFRS 16. Right-of-use ("ROU") assets represent the Group'’s right to use an underlying
asset for the lease term and lease liabilities represent the Group's obligation to make lease payments arising from the lease. Operating
lease ROU assets and lease liabilities are recognized at commencement date based on the present value of the lease payments over
the lease term. As most of the Group's leases do not provide an implicit rate, the Group used its estimated incremental borrowing rate,
based on information available at commencement date, in determining the present value of future payments.

The Group has elected to account for lease payments as an expense on a straight-line basis over the life of the lease for:

— Leases with a term of 12 months or less and containing no purchase options; and
— Leases where the underlying asset has a value of less thai$5,000

The right-of-use asset is depreciated on a straight-line basis and the related lease liability gives rise to an interest charge.

Finance Income and Finance Costs

Finance income consists of interest income on funds invested in money market funds and U.S. treasuriesFinance income is
recognized as it is earned. Finance costs consist mainly of loan, notes and lease liability interest expenses, interest expense due to
accretion of and adjustment to sale of future royalties liability as well as the changes in the fair value of financial liabilities carried at
FVTPL (such changes can consist of finance income when the fair value of such financial liabilities decrease).

Taxation
Tax on the profit or loss for the year comprises current and deferred income tax. In accordance with IAS 12, tax is recognized in the
Consolidated Statement of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.

Current income tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantially enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is recognized due to temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for taxation purposes. Deferred tax assets are recognized for unused tax losses, unused tax credits
and deductible temporary differences to the extent that it is probable that future taxable profits will be available against which they
can be used. Deferred tax assets with respect to investments in associates are recognized only to the extent that it is probable the
temporary difference will reverse in the foreseeable future and taxable profit will be available against which the temporary difference
can be utilized. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer probable
that the related tax benefit will be realized.
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1. Material Accounting Policies continued

Deferred tax is measured at the tax rates that are expected to be applied to temporary differences when they reverse, using tax
rates enacted or substantively enacted at the reporting date.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against current
tax liabilities and when the deferred income tax assets and liabilities relate to income taxes levied by the same taxation authority on
either the same taxable entity or different taxable entities where there is an intention to settle the balances on a net basis.

Fair Value Measurements
The Group’s accounting policies require that certain financial assets and certain financial liabilities be measured at their fair value.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data are available to measure
fair value, maximizing the use of relevant observable inputs and minimizing the use of unobservable inputs. Fair values are
categorized into different levels in a fair value hierarchy based on the inputs used in the valuation techniques as follows:

— Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

— Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly
(i.e. as prices) or indirectly (i.e. derived from prices).

— Level 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs).

The Group recognizes transfers between levels of the fair value hierarchy at the end of the reporting period during which the change
has occurred.

The carrying amount of cash and cash equivalents, accounts receivable, restricted cash, deposits, accounts payable, accrued
expenses and other current liabilities in the Group’s Consolidated Statement of Financial Position approximates their fair value
because of the short maturities of these instruments.

Operating Segments

Operating segments are reported in a manner that is consistent with the internal reporting provided to the chief operating decision
maker (“CODM”). The CODM reviews discrete financial information for the operating segments in order to assess their performance
and is responsible for making decisions about resources allocated to the segments. The CODM has been identified as the Group's
Board of Directors.

2. New Standards and Interpretations

The Group has applied the IFRS Interpretations Committee ("Committee")'s agenda decision published by the International
Accounting Standards Board in July 2024, for the first time for its reporting period ended December 31, 2025. This Committee
agenda decision clarifies certain requirements for disclosure of revenue and expenses for reporting segments under IFRS 8,
Operating Segments. The adoption of this Committee agenda decision did not have any impact on the amounts recognized or
disclosed in prior and current periods.

In April 2024, IFRS 18Presentation and Disclosure in Financial Statementswas issued to achieve comparability of the financial
performance of similar entities. The standard, which replaces IAS 1Presentation of Financial Statements,impacts the presentation of
primary financial statements and notes, including the statement of earnings where companies will be required to present separate
categories of income and expense for operating, investing, and financing activities with prescribed subtotals for each new category.
The standard will also require management-defined performance measures to be explained and included in a separate note within
the consolidated financial statements. The standard is effective for annual reporting periods beginning on or after January 1, 2027,
including interim financial statements, and requires retrospective application. The Group is currently assessing the impact of the
new standard.

In May 2024, Amendments to IFRS 9 and IFRS 7, Targeted Improvements to Financial Instruments Standards, was issued to clarify the
date of recognition and derecognition of some financial assets and liabilities, with a new exception for some financial liabilities

settled through an electronic cash transfer system; clarify and add further guidance for assessing whether a financial asset meets the
solely payments of principal and interest (SPPI) criterion; add new disclosures for certain instruments with contractual terms that can
change cash flows (such as some instruments with features linked to the achievement of environment, social and governance (ESG)
targets); and update the disclosures for equity instruments designated at fair value through other comprehensive income (FVOCI).

The standard is effective for annual reporting periods beginning on or after January 1, 2026, including interim financial statements,

and requires prospective application. The Group does not expect these amendments to have a material impact on the Group's
Consolidated Financial Statements.

On July 18, 2024, IASB issued five standards as a result of IASB’s annual improvements project. IASB uses the annual improvements
process to make necessary, but non-urgent, amendments to IFRS Accounting Standards that will not be included as part of another
maijor project. The amended standards are: IFRS 1 — First-time Adoption of International Financial Reporting Standards, IFRS 7 and
its accompanying Guidance on implementing IFRS 7, IFRS 9, IFRS 10 — Consolidated Financial Statements and IAS 7 — Statement of
Cash Flows. The effective date for adoption of these amendments is annual reporting periods beginning on or after January 1, 2026,
and early adoption is permitted. The Group does not expect these amendments to have a material impact on the Group's
Consolidated Financial Statements.
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3. Revenue

Revenue recorded in the Consolidated Statement of Comprehensive Income/(Loss) consists of the following:

2025 2024 2023
For the years ended December 31, $ $ $
Contract revenue 4,659 4,315 750
Grant revenue — 513 2,580
Total revenue 4,659 4,828 3,330

All amounts recorded in contract revenue were generated in the United States.

During the years ended December 31, 2025 and 2024 the Group recognized $4,659and $315, respectively in royalty revenue
pursuant to a license agreement executed in 2011 with Karuna Therapeutics, Inc. ("Karuna"). Under the terms of the license
agreement, Karuna and its acquirer Bristol Myers Squibb ("BMS") pays the Group a royalty that amounts to 3% of annual net sales
of Cobenfy.

During the year ended December 31, 2024, the Group achieved and received a $4,000milestone payment from BMS following the
approval by the U.S. Food and Drug Administration ("FDA") to market KarXT as Cobenfy, pursuant to the license agreement
discussed above. This milestone payment was recognized as contract revenue during the year endedDecember 31, 2024.

The Group’s contract related to contract revenue for the year ended December 31, 2023was determined to have a single
performance obligation which consisted of a deliverable of research and development services. For such contract, revenue was
recognized over time based on the input method which the Group believes is a faithful depiction of the transfer of goods and
services. Progress was measured based on costs incurred to date as compared to total projected costs. Payments for such contract
were primarily made up-front on a periodic basis.

Disaggregated Revenue

The Group disaggregates contract revenue in a manner that depicts how the nature, amount, timing, and uncertainty of revenue and
cash flows are affected by economic factors. The Group disaggregates revenue based on contract revenue or grant revenue, and
further disaggregates contract revenue based on the transfer of control of the underlying performance obligations.

Timing of contract revenue recognition 2025 2024 2023
for the years ended December 31, $ $ S
Transferred at a point in time 4,659 4,315 —
Transferred over time — — 750
4,659 4,315 750

2025 2024 2023

Customers over 10% of revenue $ $ S
Customer A - — 750
Customer B 4,659 4,315 —
4,659 4,315 750

Accounts receivable represent rights to consideration in exchange for services that have been transferred by the Group, when
payment is unconditional and only the passage of time is required before payment is due. Accounts receivable do not bear interest
and are recorded at the invoiced amount. Accounts receivable are included within trade and other receivables on the Consolidated
Statement of Financial Position. The accounts receivable related to contract revenue were $1,517and $868 as of December 31, 2025
and 2024, respectively.
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4. Segment Information

Basis for Segmentation

The Directors are the Group’s chief operating decision-makers. The Group’s operating segments are determined based on the
financial information provided to the Board of Directors periodically for the purposes of allocating resources and assessing
performance. The Group has determined each of its Wholly-Owned programs represents an operating segment and the Group has
aggregated each of these operating segments into one reportable segment, the Wholly-Owned segment. Each of the Group’s
Controlled Founded Entities represents an operating segment. The Group aggregates each Controlled Founded Entity operating
segment into one reportable segment, the Controlled Founded Entities segment. The aggregation is based on the high level of
operational and financial similarities of the operating segments. For the Group’s entities that do not meet the definition of an
operating segment, the Group presents this information in the Parent Company and Other column in its segment footnote to
reconcile the information in this footnote to the Consolidated Financial Statements. Substantially all of the Group’s revenue and
profit generating activities are generated within the United States and, accordingly, no geographical disclosures are provided.

Following is the description of the Group's reportable segments:

Wholly-Owned Segment

The Wholly-Owned segment is advancing Wholly-Owned programs which are focused on treatments for patients with devastating
diseases. The Wholly-Owned segment is comprised of the technologies that are wholly-owned and will be advanced through

with either the Group's funding or non-dilutive sources of financing. The operational management of the Wholly-Owned segment
is conducted by the PureTech Health team, which is responsible for the strategy, business development, and research

and development.

Controlled Founded Entities Segment

The Controlled Founded Entities segment is comprised of the Group’s consolidated operational subsidiaries as of December 31,
2025 that either have, or have plans to hire, independent management teams and currently have already raised third-party dilutive
capital. These subsidiaries have active research and development programs and have an equity or debt investment partner, who
will provide additional industry knowledge and access to networks, as well as additional funding to continue the pursued growth
of the entity.

The Group’s entities that were determined not to meet the definition of an operating segment are included in the Parent Company
and Other column to reconcile the information in this footnote to the Consolidated Financial Statements. This column captures
activities not directly attributable to the Group's operating segments and includes the activities of the Parent, corporate support
functions, certain research and development support functions that are not directly attributable to a strategic business segment as
well as the elimination of intercompany transactions. This column also captures the operating results for the deconsolidated entities
through the date of deconsolidation (e.g. Seaport in 2024, and Vedanta in 2023) and accounting for the Group's holdings in
Founded Entities for which control has been lost, which primarily represent: the activity associated with deconsolidating an entity
when the Group no longer controls the entity, the gain or loss on the Group's investments accounted for at fair value (e.g. the
Group's ownership stakes in Seaport, Vedanta, and Sonde) and the Group's net income or loss of associates accounted for using
the equity method.

The term "Founded Entities" refers to entities which the Group incorporated and announced the incorporation as a Founded Entity
externally. It includes certain of the Group’s wholly-owned subsidiaries which have been announced by the Group as Founded
Entities, Controlled Founded Entities and deconsolidated Founded Entities.

Changes within the Reportable Segments
There was no change to the reportable segments in 2025 or 2024, except for the changes to the composition of the reportable
segments as described below.

In August 2025, the Group announced a new Founded Entity, Celea Therapeutics ("Celea") to advance our deupirfenidone (LYT-100)
program if external funding is secured. The financial results of this program, which is currently housed within PureTech LYT 100, Inc.
were included in the Wholly-Owned segment as of and for the year ended December 31, 2025. Upon raising dilutive third-party
financing, the financial results of this program will be included in the Controlled Founded Entities segment or Parent and Other
column depending on if the Group maintains control over this entity.

In January 2024, the Group launchedtwo new Founded Entities (Seaport Therapeutics "Seaport” and Gallop Oncology "Gallop") to
advance certain programs from the Wholly-Owned segment. The financial results of these programs were included in the Wholly-
Owned segment as of and for the year ended December 31, 2023.

Seaport was deconsolidated on October 18, 2024 upon the completion of its Series B preferred share financing. The financial results
of Seaport through the date of deconsolidation are included within the Parent Company and Other column as of December 31,
2024. It is impracticable for the Group to recast its segment results for the year ended December 31, 2023 as the cost to develop
the information would be excessive. However, as Seaport is a pre-commercial, clinical-stage biopharmaceutical company, it
primarily performs research and development activities. Seaport incurred direct research and development expenses of $8,843for
the year ended December 31, 2023, which are included in the Wholly-Owned segment. Seaport incurred direct research and
development expenses of $5,061for the year ended December 31, 2024, prior to its deconsolidation from the Group’s Consolidated
Financial Statements.

As Gallop has not raised dilutive third-party financing as of December 31, 2025, the financial results of Gallop were included in the
Wholly-Owned segment as of and for the years ended December 31, 2025 and 2024.

As of December 31, 2024, Alivio was dormant and did not meet the definition of operating segment. Therefore, the financial results
of Alivio were removed from the Wholly-Owned segment and are included in the Parent Company and Other column. The
corresponding information for 2023 has been restated to include Alivio in the Parent Company and Other column so that the
segment disclosures are presented on a comparable basis.
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4. Segment Information continued

The Group’s Board of Directors reviews segment performance and allocates resources based upon revenue, operating loss as well
as the funds available for each segment. The Board of Directors does not review any other information for purposes of assessing

segment performance or allocating resources.

For the year ended December 31, 2025

Controlled
Founded Parent
Wholly-Owned Entities Company and
Segmenst Segment Olhe; Consolidated
Contract revenue — — 4,659 4,659
Total revenue — — 4,659 4,659
General and administrative expenses (11,401) (120) (35,097) (46,618)
Research and development expenses (55,900) (701) 34 (56,567)
Total operating expenses (67,301) (821) (35,063) (103,185)
Operating income/(loss) (67,301) (821) (30,405) (98,527)
Income/(expenses) not allocated to segments
Other income/(expense):
Gain/(loss) on investment held at fair value 38,485
Realized gain/(loss) on sale of investments 375
Gain/(loss) on investment in notes from associates (3,628)
Other income/(expense) 1,331
Total other income/(expense) 36,564
Net finance income/(costs) (32,735)
Share of net income/(loss) of associates accounted for using the
equity method (17,928)
Gain on dilution of ownership interest in associate 1,699
Income/(loss) before taxes (110,927)
As of December 31, 2025
Available Funds
Cash and cash equivalents 6,361 116 245,993 252,470
Short-term Investments — —_ 24,829 24,829
Consolidated cash, cash equivalents and short-term investments 6,361 116 270,822 277,299
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4. Segment Information continued

For the year ended December 31, 2024

Controlled
Founded Parent
Wholly-Owned Entities  Company and
Segmensf Segmer; Other  Consolidated
Contract revenue — — 4,315 4,315
Grant revenue 513 — — 513
Total revenue 513 — 4,315 4,828
General and administrative expenses’ (8,888) (173) (62,408) (71,469)
Research and development expenses (56,849) (672) (11,933) (69,454)
Total operating expenses (65,737) (845) (74,341) (140,923)
Operating income/(loss) (65,224) (845) (70,026) (136,095)
Income/(expenses) not allocated to segments
Other income/(expense):
Gain on deconsolidation 151,808
Gain/(loss) on investment held at fair value (2,398)
Realized gain/(loss) on sale of investments 151
Gain/(loss) on investment in notes from associates 13,131
Other income/(expense) 961
Total other income/(expense) 163,652
Net finance income/(costs) 4,773
Share of net income/(loss) of associates accounted for using the
equity method (8,754)
Gain on dilution of ownership interest in associate 199
Income/(loss) before taxes 23,774
As of December 31, 2024
Available Funds
Cash and cash equivalents 9,062 432 271,148 280,641
Short-term Investments — — 86,666 86,666
Consolidated cash, cash equivalents and short-term investments 9,062 432 357,814 367,307
For the year ended December 31, 2023
Controlled
Founded Parent
Wholly-Owned Entities ~ Company and
Segment Segment Other Consolidated
$ $ $
Contract revenue — 750 — 750
Grant revenue 270 — 2,310 2,580
Total revenue 270 750 2,310 3,330
General and administrative expenses’ (13,203) (562) (39,530) (53,295)
Research and development expenses (87,069) (672) (8,494) (96,235)
Total operating expenses (100,272) (1,233) (48,024) (149,530)
Operating income/(loss) (100,002) (@83) (@5,714) (146,199)
Income/(expenses) not allocated to segments
Other income/(expense):
Gain on deconsolidation 61,787
Gain/(loss) on investment held at fair value 77,945
Realized gain/(loss) on sale of investments (122)
Gain/(loss) on investment in notes from associates (27,630)
Other income/(expense) (908)
Total other income/(expense) 111,072
Net finance income/(costs) 5,078
Share of net income/(loss) of associates accounted for using the
equity method (6,055)
Income/(loss) before taxes (36,103)
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5. Investments Held at Fair Value

Investments held at fair value include both unlisted and listed securities held by the Group. These investments, which include
interests in Seaport, Vedanta and Sonde along with other insignificant investments as of December 31, 2025, are initially measured
at fair value, and are subsequently re-measured at fair value at each reporting date with changes in fair value recorded through
profit and loss. See Note 19. Financial Instrumentsfor information regarding the valuation of these instruments. Activities related to
such investments during the periods are shown below:

Equity method
Balance under loss recorded Carrying
IFRS9  againstLTl Amount
Investments held at fair value $ $ $
Balance as ofJanuary 1, 2024 317,841 317,841
Sale of Karuna shares (292,672) (292,672)
Investment in Seaport preferred shares - Seaport deconsolidation 179,248 179,248
Sale of Akili shares (5,437) (5,437)
Gain realized on sale of Karuna shares 151 151
Gain/(loss) — changes in fair value through profit and loss (2,398) (2,398)
Equity method losses recorded against LTI, net (5,307) (5,307)
Balance as ofDecember 31, 2024 196,733 (5,307) 191,426
Sale of Vor Shares (2,753) (2,753)
Gain realized on sale of Vor shares 375 375
Investment in Vedanta preferred shares 888 888
Conversion of Vedanta note to preferred shares 2,836 2,836
Gain/(loss) — changes in fair value through profit and loss 38,485 38,485
Equity method losses recorded against LTI, net (13,831) (13,831)
Balance as ofDecember 31, 2025 236,564 (19,138) 217,426

Seaport

On October 18, 2024, Seaport Therapeutics, Inc. ("Seaport") completed a Series B preferred share financing, which resulted in the
Group’s voting interest being below 50% and the Group losing control over Seaport Board of Directors. Consequently, the Group

no longer had the power to direct the relevant Seaport activities. As a result, Seaport was deconsolidated on this date and its results
of operations are included in the Consolidated Financial Statements through the date of deconsolidation. See Note 8. Gain/(loss) on
Deconsolidation of Subsidiary. Following deconsolidation, the Group still has significant influence in Seaport through its voting
interest in Seaport and its remaining representation on Seaport's Board of Directors. Upon deconsolidation, the Group owns
950,0000f common stock, 40,000,0000f Series A-1 preferred stock, 8,421,0520f Series A-2 preferred stock, and 3,031,5780of Series B
preferred stock. The common shares are subject to IAS 28 Investments in Associates and Joint Ventures due to the significant
influence the Group retained and are accounted for under the equity method. See Note 6. Investments in Associates The Group's
preferred shares do not provide their shareholders with access to returns associated with a residual equity interest and as such, are
accounted for under IFRS 9 as investments held at fair value with changes in fair value recorded in profit and loss. Under IFRS 9, the
preferred share investments are categorized as debt instruments that are presented at fair value through profit and loss because the
amounts receivable do not represent solely payments of principal and interest. As of December 31, 2025and 2024, these preferred
shares had a fair value 0f$236,00: and $177,28¢, respectively.

The fair value of the preferred shares is determined by management using a valuation model that utilizes both the market backsolve
and probability-weighted expected return methods. The valuation of the investment is categorized as Level 3 in the fair value
hierarchy due to the use of significant unobservable inputs, which have a significant effect on the valuation. The significant
assumptions in the valuation include the estimated equity value of Seaport and the probability of Seaport entering into an initial
public offering. See Note 19. Financial Instrument: for valuation of these preferred shares.

During the year ended December 31, 202 and 2024, the Group recognized a gain of $58,71% and a loss of $1,96( for the changes in
the fair value of the investment in Seaport that was included in gain/(loss) on investments held at fair value within the Consolidated
Statement of Comprehensive Income/(Loss). For the year endedDecember 31, 2025 the increase in fair value of$58,715was
reduced by $19,138 which represented the excess equity method losses from the Group's investment in Seaport common stock.
The recognition of the $19,138loss against the investment in Seaport's Preferred A-1, A-2 and B shares occurred because the
Group's share of equity method losses from applying the equity method of accounting to its investment in Seaport’'s common shares
was greater than its equity method investment balance and because the Group’s investment in Seaport’s Preferred A-1, A-2 and B
shares represents a long-term interest ("LTI"). The $19,138loss was included in share of net income/(loss) of associates accounted
for using the equity method within the Consolidated Statement of Comprehensive Income/(Loss) as it represented a portion of the
Group’s share of equity method losses from applying the equity method of accounting.
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5. Investments Held at Fair Value continued

Vedanta

2023

On March 1, 2023, Vedanta issued convertible debt to a syndicate of investors. The Group did not participate in this round of
financing. As part of the issuance of the debt, the convertible debt holders were granted representation on Vedanta's Board of
Directors and the Group lost control over the Vedanta Board of Directors and the power to direct the relevant Vedanta activities.
Consequently, Vedanta was deconsolidated on March 1, 2023 and its results of operations were included in the Consolidated
Financial Statements through the date of deconsolidation. See Note 8. Gain/(loss) on Deconsolidation of Subsidiary.

Following Vedanta's deconsolidation, the Group had significant influence over Vedanta through its voting interest in Vedanta and its
remaining representation on Vedanta's Board of Directors.

2025

On August 5, 2025, Vedanta completed a recapitalization of its capital structure. Vedanta issued new Series A convertible preferred
shares to investors. The Group invested$888in exchange for 1,477,692 shares of Series A convertible preferred stock. In addition,
as part of the recapitalization, the Group's secured convertible promissory note in the principal amount of $5,000was converted into
10,129,586 shares of Vedanta Series A-1 convertible preferred shares and the Group’s existing investment in Vedanta’s convertible
preferred shares was converted into 577,851 shares of Vedanta common stock. Following Vedanta's recapitalization, the Group's
ownership interest was reduced to 5.1%and, thus, the Group no longer has significant influence over Vedanta's relevant activities.

The Group's investments in Vedanta convertible preferred shares prior to or after the 2025 recapitalization do not provide it with
access to returns associated with a residual equity interest, and, as such, are accounted for under IFRS 9 as investments held at fair
value with changes in fair value recorded in profit and loss. Under IFRS 9, the preferred share investments are categorized as debt
instruments that are presented at fair value through profit and loss because the amounts receivable do not represent solely
payments of principal and interest. The Group's investments in Vedanta common stock is accounted for at fair value under IFRS 9 as
investments held at fair value with changes in fair value recorded in profit and loss.

During the years ended December 31, 2025 2024 and 2023, the Group recognized losses of $14,335 $2,990 and $6,303
respectively, for the changes in the fair value of the investment in Vedanta that were included in gain/(loss) on investments held at
fair value within the Consolidated Statement of Comprehensive Income/(Loss). The fair value of the Group’s investment in Vedanta
was $553 and $11,163 as of December 31, 2025and 2024, respectively.

Sonde
On May 25, 2022, Sonde completed a Series B preferred share financing, which resulted in the Group losing control over Sonde and
the deconsolidation of Sonde.

Following deconsolidation, the Group still has significant influence in Sonde through its 48.2%voting interest in Sonde and its
remaining representation on Sonde's Board of Directors. The Group holds Preferred A-1, A-2 and B shares. The Preferred A-1 shares
have the same terms as common stock and provide their shareholders with access to returns associated with a residual equity
ownership in Sonde. Consequently, the investment in Preferred A-1 shares is accounted for under the equity method. See Note 6.
Investments in Associates The convertible Preferred A-2 and B shares do not provide their shareholders with access to returns
associated with a residual equity interest and as such, are accounted for under IFRS 9 as investments held at fair value with changes
in fair value recorded in profit and loss. Under IFRS 9, the A-2 and B preferred share investments are categorized as debt instruments
that are presented at fair value through profit and loss because the amounts receivable do not represent solely payments of

principal and interest.

The Group’s investment in Sonde’s Preferred A-2 and B shares represents a LTI. When the Group’s share of equity method losses
from applying the equity method of accounting to its investment in Sonde’s Preferred A-1 shares is greater than its equity method
investment balance, the additional loss is applied to the LTI. In accordance with IAS 28, IFRS 9 should be applied independently
ignoring any prior equity method loss absorption. The prior year excess equity method losses absorbed by the LTI should be
reversed if the LTI's fair value decreases.

During the year ended December 31, 2023 the Group recognized a loss of $994 for the changes in the fair value of the investment in
Sonde that was included in gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive
Income/(Loss).

As of December 31, 2024, the fair value of the Group’s investment in Sonde Preferred A-2 and B shares wa $5,307 prior to applying
the excess equity method losses from the investment in Sonde Preferred A-1 shares. After the excess equity method losses were
applied, the balance of the investment in Sonde Preferred A-2 and B shares was$0. During the year ended December 31, 2024, the
Group recognized a loss of $5,102for the changes in the fair value of its investment in Sonde's Preferred A-2 and B shares that was
included in gain/(loss) on investments held at fair value within the Consolidated Statement of Comprehensive Income/(Loss). In
addition, the Group also recognized a loss of $5,307on its investment in Sonde’s Preferred A-2 and B shares because the Group’s
share of equity method losses was greater than its equity method investment balance. The additional loss was included in share of
net income/(loss) of associates accounted for using the equity method within the Consolidated Statement of Comprehensive
Income/(Loss).
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5. Investments Held at Fair Value continued

As of December 31, 2025, the fair value of the Group's investment in Sonde Preferred A-2 and B shares was$0, a fair value reduction of
$5,307from December 31, 2024 Due to the decrease in the fair value of Sonde’s Preferred A-2 and B shares under IFRS 9, during the year
ended December 31, 2025, the Group recognized the decrease in fair value within gain/(loss) on investments held at fair value in the
Consolidated Statement of Comprehensive Income/(Loss) and reversed $5,307 of equity method loss that had reduced the fair value of
Sonde's Preferred A-2 and B shares in the prior year. The revers! of $5,307 was included in the Group'’s share of net income/(loss) of
associates accounted for using the equity method within the Consolidated Statement of Comprehensive Income/(Loss).

Vor
Vor was deconsolidated in February 2019 after its initial public offering.

As of December 31, 2024, the Group held 2,671,800 shares of Vor common stock with fair value 0f$2,966 On June 26, 2025, the
Group sold its remaining shares of Vor common stock at $1.03 per share for aggregate proceeds of $2,753before income tax. As a
result of this transaction, the Group recognized a gain of $375which was included in realized gain/(loss) on sale of investments within
the Consolidated Statement of Comprehensive Income/(Loss). Therefore, the Group no longer holds any ownership interest in Vor.

During the years ended December 31, 2025 2024 and 2023, the Group recognized losses of $588, $3,046 and $11,756, respectively,
for the changes in the fair value of the investment that were included in gain/(loss) on investments held at fair value within the
Consolidated Statement of Comprehensive Income/(Loss).

Karuna
Karuna was deconsolidated in March 2019. During 2019, Karuna completed its initial public offering and the Group lost its significant
influence in Karuna. The shares held in Karuna were accounted for as an investment held at fair value under IFRS 9.

2023

During the twelve months ended December 31, 2023, the Group sold 167,579shares of Karuna common stock with aggregate
proceeds of $33,309 net of transaction fees. As of December 31, 2023, the Group held 886,885shares, or2.3%, of the total
outstanding Karuna common stock with a fair value of $280,708

2024

In March 2024, Karuna common shares were acquired by Bristol Myers Squibb foi$330 per share in accordance with the terms of

a definitive merger agreement signed in December 2023. As a result of this transaction, the Group received total proceeds of
$292,672before income tax in exchange for its holding of 886,885 shares of Karuna common stock. As a result, the Group no longer
holds any ownership interest in Karuna.

During the years ended December 31, 2024 and 2023, the Group recognized gains of $11,813and $107,079 respectively, for the
changes in the fair value of the Karuna investment that were included in gain/(loss) on investments held at fair value within the
Consolidated Statement of Comprehensive Income/(Loss).

Akili
Akili was deconsolidated in 2018. At the time of deconsolidation, the Group did not hold common shares in Akili and the preferred
shares it held did not have equity-like features. Therefore, the preferred shares held by the Group fell under the guidance of IFRS 9

and were treated as a financial asset held at fair value and changes to the fair value of the preferred shares were recorded through
the Consolidated Statement of Comprehensive Income/(Loss), in accordance with IFRS 9.

On July 2, 2024, Akili was acquired by Virtual Therapeutics, and the Group received total proceeds of $5,437 before income taxes

in exchange for its holding of 12,527,476shares of Akili common stock. As a result, the Group no longer holds any ownership interest
in Akili.

During the years ended December 31, 2024 and 2023, the Group recognized losses of $985, and $8,681, respectively, for the
changes in the fair value of the investment in Akili that were included in gain/(loss) on investments held at fair value within the
Consolidated Statement of Comprehensive Income/(Loss).

Gelesis

Gelesis was deconsolidated in July 2019. On January 13, 2022, Gelesis completed its business combination with Capstar Special
Purpose Acquisition Corp ("Capstar"). Gelesis became a wholly-owned subsidiary of Capstar and Capstar changed its name to Gelesis
Holdings, Inc., which began trading on the New York Stock Exchange under the ticker symbol "GLS" on January 14, 2022. As the
Group had significant influence over Gelesis, the investment in Gelesis common shares was accounted for under the equity method.
Please refer to Note 6. Investments in Associatesfor information regarding the Group's investment in Gelesis as an associate.

In February and May 2023, as part of Gelesis' issuance of senior secured promissory notes to the Group, Gelesis also issued to the
Group (i) warrants to purchase23,688,047shares of Gelesis common stock with an exercise price of$0.2744per share (i) warrants
to purchase 192,307,692shares of Gelesis common stock with an exercise price 0f$0.0182per share and (jii) warrants to purchase
43,133,803shares of Gelesis common stock with an exercise price 0f$0.0142per share. These warrants expirefive years after
issuance and are collectively referred to as the Gelesis 2023 Warrants.

The Gelesis 2023 Warrants were recorded at their initial fair value of$1,121and then subsequently re-measured to fair value with
changes in fair value recorded through profit and loss.

As Gelesis ceased operations in October 2023, the fair value of the Gelesis 2023 Warrants was written down td0 as of December
31, 2023 During the year ended December 31, 2023 the Group recognized a loss of $1,264related to the change in the fair value
of these warrants that was included in gain/(loss) on investments held at fair value within the Consolidated Statement of
Comprehensive Income/(Loss).
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6. Investments in Associates

Gelesis (Boston, MA)

Gelesis was founded by the Group and was deconsolidated from the Group’s financial statements as of July 1, 2019. On January 13,
2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp ("Capstar"). Gelesis became a
wholly-owned subsidiary of Capstar and Capstar changed its name to Gelesis Holdings, Inc., which began trading on the New York
Stock Exchange under the ticker symbol "GLS" on January 14, 2022. As the Group had significant influence over Gelesis through its
voting interest in Gelesis and representation on Gelesis' Board of Directors, the investment in Gelesis common shares was
accounted for under the equity method as prescribed by IAS 28, Investments in Associates and Joint Ventures.

During the year ended December 31, 2023, the Group entered into agreements with Gelesis to purchase senior secured convertible
promissory notes and warrants for shares of Gelesis common stock (see Note7. Investment in Notes from Associates). The warrants
to purchase shares of Gelesis common stock represented potential voting rights to the Group and it was therefore necessary to
consider whether they were substantive. If these potential voting rights were substantive and the Group had the practical ability to
exercise the rights and take control of greater than 50% of Gelesis common stock, the Group would be required to consolidate
Gelesis under the accounting standards.

In February 2023, the Group obtained warrants to purchase 23,688,047shares of Gelesis common stock (the “February Warrants”) at
an exercise price of $0.2744per share. The exercise of the February Warrants was subject to the approval of the Gelesis stockholders
until May 1, 2023. On May 1, 2023, stockholder approval was no longer required for the Group to exercise the February Warrants.
The potential voting rights associated with the February Warrants were not substantive as the exercise price of the February
Warrants was at a significant premium to the fair value of the Gelesis common stock.

In May 2023, the Group obtained warrants to purchase 235,441,495shares of Gelesis common stock (the “May Warrants”). The May
Warrants were exercisable at the option of the Group and had an exercise price of either $0.0182or $0.0142 The May Warrants were
substantive as the Group would have benefited from exercising such warrants since their exercise price was at the money or at an
insignificant premium over the fair value of the Gelesis common stock. However, that benefit from exercising the May Warrants only
existed for a short period of time because in June 2023, the potential voting rights associated with the May Warrants were impacted
by the terms and conditions of a merger agreement that the Group signed with Gelesis on June 12, 2023 (the "Merger Agreement")
and were no longer substantive.

On October 12, 2023, the Group terminated the Merger Agreement with Gelesis as certain closing conditions were not satisfied. In
October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of the
United States Bankruptcy Code. A Chapter 7 trustee has been appointed by the Bankruptcy Court who has control over the assets
and liabilities of Gelesis, effectively eliminating the authority and powers of the Board of Directors of Gelesis and its executive
officers to act on behalf of Gelesis. The assets of Gelesis are in liquidation and Gelesis no longer has any officers or employees. The
Group ceased accounting for Gelesis as an equity method investment as it no longer has significant influence over Gelesis.

During the year ended December 31, 2023, the Group recorded $4,910as its share in the losses of Gelesis, and the Group’s balance
in this equity method investment was reduced to $0.

Sonde (Boston, MA)

Following the deconsolidation of Sonde in May 2022, the Group has significant influence in Sonde through its voting interest in
Sonde and its remaining representation on Sonde's Board of Directors. The Group's voting interest at the date of deconsolidation
was 48.2%and remained at 40.2%subsequently. The Group holds Preferred A-1, A-2 and B shares. The Preferred A-1 shares, in
substance, have the same terms as common stock and as such, provide their shareholders with access to returns associated with a
residual equity ownership in Sonde. Consequently, the investment in Preferred A-1 shares is accounted for under the equity method.
The Preferred A-2 and B shares, however, do not provide their shareholders with access to returns associated with a residual equity
interest and as such, are accounted for under IFRS 9, as investments held at fair value.

During the years ended December 31, 2025 2024, and 2023, the Group recorded income of $5,307, loss of $8,49Z and loss of $1,052,
respectively, related to Sonde's equity method of accounting.

As of December 31, 2023, the equity method investment in Sonde had a balance of $3,185 The Group's share in Sonde’s losses in
2024 exceeded the Group’s equity method investment in Sonde. As a result, the Group's equity method investment in Sonde was
reduced to $0 as of December 31, 2024. Since the Group’s investment in Sonde’s Preferred A-2 and B shares represents a long-term
interest, the Group recognized additional equity method losses, totaling $5,307, against its investment in Sonde's Preferred A-2 and
B shares (See Note5. Investments Held at Fair Value), reducing the balance of the preferred share investment to $0 as of December
31, 2024.

During the year ended December 31, 2025 the Group recorded income of $5,307 within its share of net income/(loss) of associates
accounted for using the equity method in the Consolidated Statement of Comprehensive Income/(Loss). This amount represents the
reversal of previously recognized equity method losses that were applied against the Group’s Sonde’s Preferred A-2 and B
investment. Due to the decrease in the fair value of Sonde’s Preferred A-2 and B shares under IFRS 9, during thgrear ended
December 31, 2025 the Group reversed the excess equity method losses that had been applied in prior periods to reduce the fair
value of the Group’s investment in Sonde’s Preferred A-2 and B shares. See Note5. Investments Held at Fair Value.

Since the Group did not incur legal or constructive obligations or made payments on behalf of Sonde, the Group stopped

recognizing additional equity method losses since 2024. As of December 31, 2025and 2024, unrecognized equity method losses
amounted to $1,651and $14,447.
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6. Ir its in A

Seaport (Boston, MA)

On October 18, 2024, Seaport completed a Series B preferred share financing. As a result of this financing, the Group's voting
interest was reduced below 50%, and the Group no longer controls Seaport's Board of Directors. Consequently, the Group lost
control over Seaport, and as such, ceased to consolidate Seaport on the date the round of financing was completed. See Note 8.
Gain/(loss) on Deconsolidation of Subsidiary.

Following deconsolidation, the Group still has significant influence in Seaport through its voting interest and its remaining
representation on Seaport's Board of Directors. The Group's voting interest as of the date of deconsolidation was 43.0% and
remained at 42.9% subsequently. The Group holds both common shares and preferred shares in Seaport. The common shares are
subject to IAS 28 Investments in Associates and Joint Venturesdue to the Group's retained significant influence and are accounted
for under the equity method. The preferred shares do not provide their shareholders with access to returns associated with a
residual equity interest and as such, are accounted for under IFRS 9 as investments held at fair value.

The fair value of the common shares on the date of deconsolidation amounted to $2,461, which was the initial value of the equity
method investment in Seaport. When applying the equity method, the Group records its share of the losses in Seaport based on its
common share equity interest in Seaport, which was 12.4% and 13.1% as of December 31, 2025and 2024, respectively.

During the year ended December 31, 2024, the Group recorded a loss of $262related to Seaport's equity method of accounting and
a gain of $199for the dilution of ownership interest. As of December 31, 2024, the Seaport equity method investment had a balance
of $2,397.

During the year ended December 31, 2025 the Group’s share in Seaport's losses amounted to $23,234which exceeded the balance
of Group's equity method investment in Seaport. The Group recorded a loss of $4,096related to Seaport's equity method of
accounting and a gain of $1,699for the dilution of ownership interest. As a result, the Group's equity method investment in Seaport
was reduced to $0 as of December 31, 2025 Since the Group's investment in Seaport Preferred A-1, A-2 and B shares represents a
long-term interest, the Group recognized additional equity method losses, totaling  $19,138against the fair value of Seaport
Preferred A-1, A-2, and B shares. See Note5. Investments Held at Fair Value

The following table provides summarized financial information for Seaport, the Group’s material associate for the years ended
December 31, 2025and December 31, 2024 The information disclosed reflects the amounts presented in the financial statements of
Seaport and not the Group’s share of those amounts. The amounts have been amended to reflect adjustments made by the Group
when using the equity method, including fair value adjustments and modifications for differences in accounting policies.

As of December  As of December

31,2025 31,2024
Summarized statement of financial position $ $
Current assets 222,944 310,151
Non-current assets 25,688 5,632
Current liabilities (12,633) (11,149)
Non-current liabilities (564,576) (460,996)
Equity awards issued to third parties (12,425) (2,042)
Other (301) —
Net assets/(liabilities) (341,302) (158,405)
Reconciliation to carrying amounts:
Opening net assets/(liabilities) (158,405) (156,414)
Profit/(loss) for the period (182,897) (1,991)
Closing net assets/(liabilities) (341,302) (158,405)
Group's share in % 12.4 % 13.1%
Group's share of net assets (net deficit) (42,300) (20,764)
Unrecognized goodwill and intangibles 23,162 23,162
Equity method losses recorded against long-term interests (19,138) —
Carrying amount of Investment in associates — 2,397
For the year ended December 31,
of 2025 2024
Profit/(loss) from continuing operations (100%) (182,897) (1,991)
Profit/(loss) for the year (182,897) (1,991)
Total comprehensive income/(loss) (182,897) (1,991)
Group's share in gain (net losses) (23,234) (262)
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6. Investments in Associates continued

The following table summarizes the activities related to the investment in associates balance for the years ended December 31, 2025

and 2024.

Investment in Associates $
Balance as ofJanuary 1, 2024 3,185
Investment in Seaport — deconsolidation 2,461
Gain on dilution of interest in associates 199
Share in gain/(loss) of associates (8,754)
Share of losses recorded against long-term Interests (LTls) 5,307
Balance as ofDecember 31, 2024 2,397
Gain on dilution of interest in associates 1,699
Share in net gain/(loss) of associates — limited to net investment amount (17,928)
Share of losses recorded against long-term Interests (LTIs) 13,831

Balance as ofDecember 31, 2025

F-26



7. Investment in Notes from Associates

Sonde

In July 2025, Sonde closed a bridge financing in the form of convertible promissory notes with its existing investors for total
proceeds of $1,20(, of which the Group invested $150. The notes are categorized as debt instruments that are presented at fair
value through profit and loss because the amounts receivable do not represent solely payments of principal and interest. As of
December 31, 202%, the Group wrote down the convertible note to  $0 and recognized a loss of $15( for the year ended December
31, 2025, which was included in gain/(loss) on investments in notes from associates in the Consolidated Statement of
Comprehensive Income/(Loss).

Gelesis

On July 27, 2022, the Group, as a lender, entered into an unsecured promissory note (the "Junior Note") with Gelesis, as a borrower,
in the amount of $15,00Q The Junior Note bears an annual interest rate of 15% per annum. The maturity date of the Junior Note is
the earlier of December 31, 2023 orfive business days following the consummation of a qualified financing by Gelesis. Based on the
terms of the Junior Note, due to the option to convert to a variable amount of shares at the time of default, the Junior Note is
required to be measured at fair value with changes in fair value recorded through profit and loss.

During the year ended December 31, 2023, the Group entered into multiple agreements with Gelesis to purchase senior secured
convertible promissory notes (the "Senior Notes") and warrants for share of Gelesis common stock for a total consideration of
$11,850. The Senior Notes are secured by a first-priority lien on substantially all assets of Gelesis and the guarantors (other than the
equity interests in, and assets held by Gelesis s.r.l., a subsidiary of Gelesis, and certain other exceptions). The initial fair value of the
Senior Notes and warrants was determined to be $10,729and $1,121, respectively. The Senior Notes represent debt instruments
that are presented at fair value through profit and loss as the amounts receivable do not represent solely payments of principal and
interest as the Senior Notes are convertible into Gelesis common stock.

In October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of
the United States Bankruptcy Code. Therefore, the Group determined that the fair value of the Junior Note and the Senior Notes
with the warrants was $0 as of December 31, 2023.

In June 2024, the Bankruptcy Court approved an executed agreement for a third party to acquire the remaining net assets of Gelesis
for $15,00(. As the only senior secured creditor, the Group is expected to receive a majority of the proceeds from this sale after
deduction of Bankruptcy Court related legal and administrative costs. As of December 31, 202¢ and 2024, these notes were
determined to have a fair value of $11,417 and $11,381, respectively.

For the years ended December 31, 2025, 2024 and 2023, the Group recorded a gain of $36, a gain of $11,381and a loss of $27,23(,
respectively, for the changes in the fair value of these notes, which were included in gain/(loss) on investments in notes from
associates in the Consolidated Statement of Comprehensive Income/(Loss).
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7. Investment in Notes from Associates continued

Vedanta

On April 24, 2023, Vedanta closed the second tranche of its convertible debt for additional proceeds of $18,00(, of which $5,00C
were invested by the Group. The convertible debt carried an interest rate of 9% per annum. The debt had various conversion
triggers, and the conversion price was established at the lower of 80% of the equity price of the last financing round, or a certain
pre-money valuation cap established in the agreement. If the convertible debt was not earlier converted or repaid, the entire
outstanding amount of the convertible debt should be due and payable upon the earliest to occur of (a) the later of (x) November 1,
2025 and (y) the date which was sixty60) days after all amounts owed under, or in connection with, the loan Vedanta received from a
certain investor had been paid in full, or (b) the consummation of a Deemed Liquidation Event (as defined in Vedanta’s Amended
and Restated Certificate of Incorporation).

On August 5, 2025, Vedanta completed a recapitalization of its capital structure. See Note 5. Investments Held at Fair Value. The
secured convertible promissory note held by the Group in the principal a mount of $5,00C with a fair value of $2,83¢ was converted
into 10,129,586 shares of Series A-1 preferred stock. As a result, the convertible promissory note is no longer outstanding as of
December 31, 202¢.

Due to the terms of the convertible debt, the investment in such convertible debt was measured at fair value with changes in the fair
value recorded through profit and loss. As of December 31, 2024, the Vedanta convertible debt was determined to have a fair value
of $6,350 During the years ended December 31, 2025, 2024 and 2023, the Group recorded a loss of $3,514, a gain of $1,750and a
loss of $400, respectively, for the changes in the fair value of the Vedanta convertible debt, which were included in gain/(loss) on
investments in notes from associates in the Consolidated Statement of Comprehensive Income/(Loss).

The following is the activity in respect of investments in notes from associates during the period. The fair value of the notes from
associates of$11,417and $17,73" as of December 31, 2025and December 31, 2024 respectively, is determined using unobservable
Level 3 inputs. See Note 19. Financial Instrumentsfor additional information.

Investment in notes from associates $
Balance as ofJanuary 1, 2024 4,600
Changes in the fair value of the notes 13,131
Balance as ofDecember 31, 2024 17,731
Investment in Sonde convertible note 150
Conversion of Vedanta note to preferred shares (2,836)
Changes in the fair value of the notes (3,628)
Balance as ofDecember 31, 2025 11,417
Investment in notes from associates, current 11,417

Investment in notes from associates, non-current —
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8. Gain/(loss) on Deconsolidation of Subsidiary

Upon the Group losing control over a subsidiary, the assets and liabilities of the subsidiary are derecognized along with any related
non-controlling interest. Any interest that the Group retains in the former subsidiary is measured at fair value when control is lost.
Any resulting gain or loss is included in gain/(loss) on deconsolidation of subsidiary in the Consolidated Statement of
Comprehensive Income/(Loss).

Vedanta

On March 1, 2023, Vedanta issued convertible debt to a syndicate of investors. The Group did not participate in this round of
financing. As part of the issuance of the debt, the convertible debt holders were granted representation on Vedanta's Board of
Directors, and the Group lost control over the Vedanta Board of Directors, which is the governance body that has the power to
direct the relevant activities of Vedanta. Consequently, Vedanta was deconsolidated on March 1, 2023 from the Group’s
Consolidated Financial Statements. The results of Vedanta’s operations are included in the Group’s Consolidated Financial
Statements through the date of deconsolidation.

Following Vedanta's deconsolidation, the Group had significant influence over Vedanta through its voting interest in Vedanta and its
remaining representation on Vedanta's Board of Directors. The convertible preferred shares in Vedanta the Group holds do not
provide their holders with access to returns associated with a residual equity interest, and as such, are accounted for under IFRS 9,
Financial Instruments, as investments held at fair value with changes in fair value recorded in profit and loss. Under IFRS 9, the
Group’s preferred share investment is categorized as a debt instrument that is presented at fair value through profit and loss
because the amounts receivable do not represent solely payments of principal and interest.

Upon deconsolidation, the Group derecognized the assets, liabilities and non-controlling interest in respect of Vedanta and
recorded its aforementioned investment in Vedanta at fair value. The deconsolidation resulted in a gain of $61,787. As of the date
of deconsolidation, the investment in Vedanta convertible preferred shares held at fair value amounted to $20,45€.

As of December 31, 2025 and December 31, 2024, the Group’s investment in Vedanta convertible preferred shares was held at fair
value of $553 and $11,16%, respectively, and categorized as Level 3 in the fair value hierarchy.

Seaport

On October 18, 2024, Seaport completed a Series B preferred share financing and amended its Voting Agreement to grant the
Series B preferred stockholders’ representation on Seaport’s Board of Directors. As a result of the Series B preferred share financing
and the amendments to the Voting Agreement, the Gro up's voting interest was reduced below 50%, and the Group no longer
controls Seaport's Board of Directors, which is the governance body that has the power to direct the relevant activities of Seaport.
Therefore, the Group concluded that it lost control over Seaport, and Seaport was deconsolidated on October 18, 2024 from the
Group’s Consolidated Financial Statements. The results of Seaport's operations are included in the Group’s Consolidated Financial
Statements through the date of deconsolidation.

Following deconsolidation, the Group has significant influence over Seaport through its voting interest in Seaport and its remaining
representation on Seaport’s Board of Directors. The Group holds Preferred A-1, A-2 and B shares in addition to common shares. The
common shares are accounted for under the equity method as prescribed by IAS 28, Investments in Associates and Joint Ventures
The Preferred A-1, A-2 and B shares do not provide their shareholders with access to returns associated with a residual equity
interest, and, as such, are accounted for under IFRS 9, Financial Instruments, as investments held at fair value with changes in fair
value recorded in profit and loss. Under IFRS 9, the A-1, A-2 and B preferred share investments are categorized as debt instruments
that are presented at fair value through profit and loss because the amounts receivable do not represent solely payments of

principal and interest.

Upon deconsolidation, the Group derecognized the assets, liabilities and non-controlling interest in respect of Seaport and
recorded its aforementioned investment in Seaport at fair value. The deconsolidation resulted in a gain of $151,80¢.

As of December 31, 2025and December 31, 2024 the Group’s investment in Seaport's convertible preferred shares was held at fair
value of $236,003and $177,288 respectively, and categorized as Level 3 in the fair value hierarchy. The significant unobservable inputs
used in the fair value measurement of the Group’s investment in the convertible preferred shares of Seaport and the sensitivity of the
fair value measurement to changes to these significant unobservable inputs are disclosed in Note 19. Financial Instruments
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8. in/(| ) on Deconsolidation of idiary

The following table summarizes the assets, liabilities and non-controlling interest of Seaport and Vedanta derecognized from the

Group in the years ended December 31, 2024 and 2023, respectively.

2024 2023

$ $

Assets, Liabilities and ing interests in I subsidiary Seaport Vedanta
Cash and cash equivalents (91,570) (13,784)
Trade and other receivables (220) (702)
Prepaid assets (1,309) (3,516)
Property and equipment, net (175) (8,092)
Right of use asset, net — (2,477)
Trade and other payables 6,102 15,078
Trade and other payables due to PureTech 3,370 139
Deferred revenue — 1,902
Lease liabilities (including current portion) — 4,146
Long-term loan (including current portion) — 15,446
Subsidiary preferred shares and warrants 76,208 24,568
Other assets and liabilities, net (475) (462)
Sub-total (net assets)/liabilities (8,070) 32,246
Derecognize carrying value of non-controlling interest (7,430) 9,085
Recognize investment retained in deconsolidated subsidiary at fair value* 167,308 20,456
151,808 61,787

Calculated gain on deconsolidation

* Recognized investment in 2024 includes preferred shares held at fair value 0f$164,848and common stock accounted for under the equity method with a fair value of $2,461
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9. Operating Expenses

Total operating expenses were as follows:

2025 2024 2023
For the years ended December 31, $ $ $
General and administrative 46,618 71,469 53,295
Research and development 56,567 69,454 96,235
Total operating expenses 103,185 140,923 149,530
The average number of persons employed by the Group during the year, analyzed by category, was as follows:
For the years ended December 31, 2025 2024 2023
General and administrative 35 39 40
Research and development 27 41 56
Total 62 80 96
The aggregate payroll costs of these persons were as bllows:

2025 2024 2023
For the years ended December 31, $ $ s
General and administrative 22,616 40,559 24,586
Research and development 10,824 15,023 21,102
Total 33,440 55,581 45,688
Detailed operating expenses were as follows:

2025 2024 2023
For the years ended December 31, $ $
Salaries and wages 22,475 29,032 37,084
Healthcare and other benefits 1,707 2,203 2,599
Payroll taxes 1,035 1,496 1,590
Share-based payments 8,222 22,850 4,415
Total payroll costs 33,440 55,581 45,688
Amortization 1,764 1,764 1,979
Depreciation 1,585 1,807 2,955
Total amortization and depreciation expenses 3,348 3,571 4,933
Other general and administrative expenses 20,653 27,491 25,180
Other research and development expenses 45,743 54,280 73,729
Total other operating expenses 66,397 81,771 98,909
Total operating expenses 103,185 140,923 149,530

Please refer to Note 10 Share-based Paymentsfor further disclosures related to share-based payments and Note 26. Related Parties

Transactions for management’s remuneration disclosures.
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10. Share-based Payments

Share-based payments include stock options and restricted stock units (‘RSUs”). Expense for stock options and time-based RSUs is
recognized based on the grant date fair value of these awards. Performance-based RSUs to executives are treated as liability awards
and the related expense is recognized based on reporting date fair value up until settlement date.

Share-based Payment Expense

The Group's share-based payment expense for the years ended December 31, 2025, 2024 and 2023was $8,222 $22,85Q and
$4,415 respectively. The following table provides the classification of the Group’s consolidated share-based payment expense as
reflected in the Consolidated Statement of Income/(Loss):

2025 2024 2023
Year ended December 31, $ $ $
General and administrative 6,893 21,993 3,185
Research and development 1,329 857 1,230
Total 8,222 22,850 4,475

The Performance Share Plan

In June 2015, the Group adopted the Performance Stock Plan (the “2015 PSP”). Under the 2015 PSP and subsequent amendments,
awards of ordinary shares may be made to the Directors, senior managers and employees, and other individuals providing services
to the Group up to a maximum authorized amount of 10% of the total ordinary shares outstanding.

In June 2023, the Group adopted a new Performance Stock Plan (the "2023 PSP") that has the same terms as the 2015 PSP but
instituted for all new awards a limit of 10% of the total ordinary shares outstanding over a five-year period.

The awards granted under these plans have various vesting terms over a period of service betweenone and four years, provided the
recipient remains continuously engaged as a service provider. The options awards expire 10 yearsfrom the grant date.

The share-based awards granted under these plans are generally equity-settled (see cash settlements below). As oDecember 31,
2025, the Group has issued 32,199,101units of share-based awards under these plans.

RSUs
During the twelve months ended December 31, 2025 and 2024, the Group granted the following RSUs to certain non-executive
Directors, executives and employees:

Year ended December 31, 2025 2024
Time-based RSUs 4,855,916 4,388,116
Performance-based RSUs 1,494,919 1,822,151
Total RSUs 6,350,835 6,210,267

RSU activity for theyears ended December 31, 2025, 2024 and 2023s detailed as follows:

Weighted
Average Grant
Number of  Date Fair Value

Shares/Units (GBP) (*
Outstanding (Non-vested) at January 1, 2023 6,090,780 1.74
RSUs Granted in Period 3,679,669 1.28
Vested (716,029) 2.00
Forfeited (1,880,274) 1.94
Outstanding (Non-vested) at December 31, 2023 7,174,146 1.10
RSUs Granted in Period 6,210,267 1.63
Vested (1,347,729) 1.71
Forfeited (3,057,962) 1.75
Outstanding (Non-vested) at December 31, 2024 8,978,722 1.29
RSUs Granted in Period 6,350,835 1.14
Vested (3,184,023) 1.62
Forfeited (2,757,344) 1.39
Outstanding (Non-vested) at December 31, 2025 9,388,190 1.20

* Forliability awards - based on fair value at reporting date or settlement date.
Each RSU entitles the holder toone ordinary share on vesting and the RSU awards are generally based on a vesting schedule over a
one to three-year requisite service period in which the Group recognizes compensation expense for the RSUs. Following vesting,
each recipient will be required to make a payment of one pence per ordinary share on settlement of the RSUs.

RSUs granted to the non-executive directors and employees are time-based and equity-settled. The grant date fair value on such
RSUs is recognized over the vesting term.
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10. Share-based Payments continued

RSUs granted to executives are performance-based and vesting of such RSUs is subject to the satisfaction of both performance and
market conditions. The performance condition is based on the achievement of the Group's strategic targets. The market conditions
are based on the achievement of the absolute total shareholder return (“TSR”), TSR as compared to the FTSE 250 Index, and TSR as
compared to the MSCI Europe Health Care Index. The RSU award performance criteria have changed over time as the criteria are
continually evaluated by the Group’s Remuneration Committee.

The Group recognizes the estimated fair value of performance-based awards with non-market conditions as share-based compensation
expense over the performance period based upon its determination of whether it is probable that the performance targets will be
achieved. The Group assesses the probability of achieving the performance targets at each reporting period. Cumulative adjustments,
if any, are recorded to reflect subsequent changes in the estimated outcome of performance-related conditions.

The fair value of the performance-based awards with market conditions is based on the Monte Carlo simulation analysis utilizing
a Geometric Brownian Motion process with 100,000simulations to value those shares. The model considers share price volatility,
risk-free rate and other covariance of comparable public companies and other market data to predict distribution of relative

share performance.

The RSUs to executives are treated as liability awards as the Group has a historical practice of settling these awards in cash, and as
such adjusted to fair value at every reporting date until settlement with changes in fair value recorded in earnings as share-based
compensation expense.

The Group recorded $5,713, $4,388, and $827, respectively, for the years ended December 31, 2025 2024 and 2023 in respect of all
restricted stock units, of which $1,127, $909, and $402, respectively, were in respect of liability settled share-based awards.

As of December 31, 2025 the carrying amount of the RSU liability awards was$3,044with $1,827 current and $1,217 non-current, out
of which $1,827related to awards that have met all their performance and market conditions and were settled in March 2026 As of
December 31, 2024, the carrying amount of the RSU liability awards was$3,73€ with $1,875current and $1,861 non-current, out of
which $1,875 related to awards that met all their performance and market conditions and were settled in February 2025.

Stock Options
Stock option activity for the years ended December 31, 2025 2024 and 2023, is detailed as follows:

Wtd Average of

Wtd Average remaining  Wtd Average
Number of  Exercise Price contractual  Stock Price at
Options (GBP) term (inyears) Exercise (GBP)
O ing at January 1, 2023 17,793,881 2.31 8.03
Granted 3,120,975 222
Exercised (534,034) 1.71 2.46
Forfeited and expired (3,424,232) 2.40
Options Exercisable at Di 31,2023 9,065,830 219 6.01
O ing at D 31,2023 16,956,590 2.29 7.20
Granted 2,665,875 1.87
Exercised (412,729) 1.73 2.20
Forfeited and expired (4,725,746) 2.24
Options Exercisable at December 31, 2024 9,534,400 2.33 4.45
(o] ding at D ber 31, 2024 14,483,990 2.25 5.87
Granted 381,000 1.24
Exercised (65,000) 1.20 1.39
Forfeited and expired (2,388,931) 2.41
Options i at D 31, 2025 9,690,271 2.28 4.87
O ing at D 31, 2025 12,411,059 2.19 5.62

The fair value of the stock options awarded by the Group was estimated on the grant date using the Black-Scholes option valuation
model, considering the terms and conditions upon which options were granted, with the following weighted-average assumptions:

At December 31, 2025 2024 2023
Expected volatility 45.18 % 4476% 43.69%
Expected term (in years) 6.16 6.16 6.16
Risk-free interest rate 3.81 % 4.31% 4.04%
Expected dividend yield — — —

Exercise price (GBP) 1.24 1.87 2.22
Underlying stock price (GBP) 1.24 1.87 2.22

Expected volatility is based on the Group’s historical volatility results.

These assumptions resulted in an estimated weighted-average grant-date fair value per share of stock options granted during the
years ended December 31, 2025 2024 and 2023 of $0.80, $1.18and $1.37, respectively.
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10. Share-based Payments continued

The Group incurred share-based payment expense for the stock options of $1,751, $1,092and $3,310for the years ended
December 31, 2025 2024 and 2023, respectively.

For shares outstanding as of December 31, 2025 the range of exercise prices is detailed as follows:

Wid  Wid Average of

Average remaining
Options Exercise contractual
Range of Exercise Prices (GBP) Outstanding Price (GBP) _term (in years)
0.01 89,845 — 3.75
1.00t0 2.00 5,627,230 1.62 5.73
2.00to0 3.00 4,100,484 2.25 6.49
3.00to 4.00 2,593,500 3.40 4.07
Total 12,411,059 2.19 5.62

Subsidiary Plans
For the years ended December 31, 2025, 2024 and 202¢, the subsidiaries incurred share-based payment expense of$758, $17,372
and $277, respectively.

For the year ended December 31, 2025, Gallop recognized share-based payment expense of $758. The share-based payment
expense for the year ended December 31, 202¢ is related to 6,309,087shares of restricted stock issued to Gallop executives under
the Gallop 2025 Stock Option and Grant Plan (the “Gallop Plan”) approved by the Gallop Board of Directors in September 2025 .
These awards vest over25 months and have weighted average grant date fair value of $0.46. As of December 31, 2025, all of these
awards were unvested and outstanding.

The share-based payment expense for the year ended December 31, 2024is primarily related to awards granted under the Seaport
2024 Equity Incentive Plan (the "Seaport Plan") approved by the Seaport Board of Directors in 2024. Seaport was deconsolidated from
the Group's Consolidated Financial Statements as of October 18, 2024. See Note 8. Gain/(loss) on Deconsolidation of Subsidiary.

The options granted under the Seaport Plan are equity settled and expire 10 yearsfrom the grant date. Typically, the awards vest in
four years but vesting conditions can vary based on the discretion of Seaport's Board of Directors. The estimated grant date fair
value of the equity awards is recognized as an expense over the awards’ vesting periods. See tables below for Seaport option-
related activities.

Before its deconsolidation on October 18, 2024, Seaport granted 7,200,000shares of restricted stock awards and restricted stock
units to certain officers and directors, of which 6,227,778shares were fully vested as of the deconsolidation date. The fair value of
these awards was measured on the date of grant at the estimated fair value of the Seaport common stock using the market
backsolve and probability adjusted expected return model. See Note 19. Financial Instruments The weighted average fair value of
these awards was$0.97. As the substantial majority of these awards were fully vested as of the deconsolidation date, the stock-
based compensation expense for these awards was recognized in the Group’s Consolidated Statement of Comprehensive Income/
(Loss) for the year endedDecember 31, 2024

Seaport also granted options to its employees, officers and directors in 2024. The fair value of the stock options awarded by Seaport
was estimated on the grant date using the Black-Scholes option valuation model. The weighted average fair value of these awards
was $0.92and the weighted average exercise prices for the options was $1.28

A summary of stock option activity by number of shares in these subsidiaries is presented in the following table:

Outstanding as Exercised Forfeited Outstanding as

of January 1, Granted During During the Expired During During the Deconsolidation of December

2025 the Year ar the Year Year During the Year 31, 2025

Entrega 334,500 — — (87,500) — — 247,000
Outstanding as Outstanding as

of January 1, Granted During Exercised Expired During Forfeited During ~ Deconsolidation ~ of December

2024 the Year During the Year the Year the Year During the Year 31,2024
Entrega 344,500 — — (5,000) (5,000) — 334,500
Seaport — 22,429,780 — — (29,018)  (22,400,762) —
Outstanding as Outstanding as

of January 1, Granted During Exercised Expired During Forfeited During  Deconsolidation of December

2023 the Year During the Year the Year the Year During the Year 31, 2023
Entrega 344,500 — — — — — 344,500
Follica 2,776,120 — — (2,170,547) (605,573) — —
Vedanta 1,824,576 — — (1,313) (29,607) (1,793,656) —
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10. Share-based Payments continued

The weighted-average exercise prices, remaining contractual life and exercise price range for the options outstanding and

exercisable as of December 31, 2025 were as follows:

Weighted- Weighted-
average average  Exercise Price
Number of  exercise price contractual life Range
Outstanding and exercisable at December 31, 2025 options outstanding $
Entrega 247,000 1.85 2.41 0.02-2.36
11. Finance Income/(Costs), net
The following table shows the breakdown of finance income and costs:
2025 2024 2023
For the years ended December 31, $ $ s
Finance income
Interest income from financial assets 13,048 22,669 16,012
Total finance income 13,048 22,669 16,012
Finance costs
Contractual interest expense on notes payable (804) (684) (1,422)
Interest expense on other borrowings — — (363)
Interest expense on lease liability (1,065) (1,295) (1,544)
Gain on forgiveness of debt — 273 —
Gain/(loss) on foreign currency exchange (6) (25) (94)
Total finance costs - contractual (1,876) (1,731) (3,424)
Gain/(loss) from changes in fair value of warrant liability — — 33
Gain/(loss) from changes in fair value of preferred shares — (8,108) 2,617
Total finance income/(costs) — fair value accounting — (8,108) 2,650
Total finance costs - non-cash interest expense related to sale of future royalties (43,908) (8,058) (10,159)
Finance income/(costs), net (32,735) 4,773 5,078
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12. Earnings/(Loss) per Share

Basic earnings/(loss) per share is calculated by dividing the Group's net income or loss for the period attributable to ordinary
shareholders by the weighted average number of ordinary shares outstanding, net of treasury shares.

Diluted earnings/(loss) per share is calculated by dividing the Group's net income or loss for the period attributable to ordinary
shareholders by the weighted average number of ordinary shares outstanding, net of treasury shares, plus the weighted average
number of ordinary shares that would be issued at conversion of all the dilutive potential ordinary shares into ordinary shares.
Dilutive effects arise from equity-settled shares from the Group's share-based plans.

For the years ended December 31, 2025and 2023, the Group incurred a net loss, and therefore, all outstanding potential securities
were considered anti-dilutive. The amount of potential securities that were excluded from the diluted calculation in 2025 and 2023
amounted to 1,117,792 and 1,509,900 shares, respectively.

Earnings/(Loss) Attributable to Owners of the Group:

2025 2024 2023
Basic § Diluted $ Basic Diluted $ Basic Diluted §
Income/(loss) for the year, attributable
to the owners of the Group (109,739) (109,739) 53,510 53,510 (65,697) (65,697)
Weighted-Average Number of Ordinary Shares:
2025 2024 2023
Basic Diluted Basic Diluted Basic Diluted
Issued ordinary shares at January 1, 239,421,312 239,421,312 271,853,731 271,853,731 278,566,306 278,566,306
Effect of shares issued & treasury
shares purchased 1,366,273 1,366,273 (17,397,423) (17,397,423) (2,263,773)  (2,263,773)

Effect of dilutive shares
Weighted average number of
ordinary shares at December 31,

240,787,585 240,787,585

— 1,571,612

254,456,308 256,027,920

276,302,533 276,302,533

Earnings/(Loss) per Share:

2025 2024 2023
Basic § Diluted $ Basic § Diluted § Basic $ Diluted $
Basic and diluted earnings/(loss) per
share (0.46) (0.46) 0.21 0.21 (0.24) (0.24)
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13. Property and Equipment

Laboratory and Computer
Manufacturing  Furniture and ~ Equipment and Leasehold  Construction in
Equipment Fixtures Software  Improvements process Total
Cost $ $ $ $ $ $
Balance as of January 1, 2024 5,363 1,072 917 15,165 1 22,518
Additions, net of transfers 246 — 11 — — 256
Disposals (2,215) — (387) — (1) (2,602)
Deconsolidation of subsidiaries (246) — (11) — — (256)
Balance as of December 31, 2024 3,148 1,072 530 15,165 — 19,916
Additions, net of transfers — 6 — — — 6
Disposals (1,313) — (266) — — (1,578)
Balance as of December 31, 2025 1,836 1,078 264 15,165 — 18,343
Laboratory and Computer
Manufacturing  Furniture and ~ Equipment and Leasehold ~ Construction in
Equipment Fixtures Software  Improvements process Total
ion and i loss $ $ $
Balance as of January 1, 2024 (4,142) (698) (894) (7,248) — (12,982)
Depreciation (139) (153) (13) (1,503) — (1,807)
Disposals/Impairment 1,485 — 376 — — 1,861
Deconsolidation of subsidiaries 81 — — — — 81
as of December 31, 2024 (2,715) (851) (530) (8,751) — (12,847)
Depreciation — (154) — (1,431) — (1,585)
Disposals/Impairment 1,025 — 266 — — 1,291
Balance as of December 31, 2025 (1,691) (1,005) (264) (10,181) — (13,141)
Laboratory and Computer
Manufacturing Furniture and  Equipment and Leasehold Construction in
Equipment Fixtures Software  Improvements process Total
Property and i net $ $ $ $ $
Balance as of December 31, 2024 433 221 — 6,414 — 7,069
Balance as of December 31, 2025 145 74 — 4,983 — 5,202

Depreciation of property and equipment is included in the general and administrative expenses and research and development
expenses in the Consolidated Statement of Comprehensive Income/(Loss). The Group recorded depreciation expense of $1,585

$1,807and $2,955for the years ended December 31, 2025 2024 and 2023, respectively.
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14. Intangible Assets

Intangible assets consist of licenses of intellectual property acquired by the Group through various agreements with third parties
and are recorded at the value of the consideration transferred. Information regarding the cost and activities of intangible assets is
as follows:

Licenses
Cost
Balance as of January 1, 2024 906
Write-off (80)
Deconsolidation of subsidiary (225)
as of D 31, 2024 601
Balance as ofDecember 31, 2025 601

All the intangible asset licenses represent in-process-research-and-development assets that are currently still being developed and
not ready for their intended use. As such, these assets are not amortized but tested for impairment annually.

During the year ended December 31, 2024, the Group wrote off one of its research intangible assets for which research was ceased
in the amount of $80.

During the year ended December 31, 2024 Seaport Therapeutics, Inc. was deconsolidated and as such$225in net intangible assets
were derecognized.

The Group tested all intangible assets for impairment as of the balance sheet date and concluded that none of such assets
were impaired.

15. Other Financial Assets

Other financial assets consist primarily of restricted cash reserved as collateral against a letter of credit with a bank that is issued for
the benefit of a landlord in lieu of a security deposit for office space leased by the Group. The restricted cash was $1,596and $1,642
as of December 31, 2025and 2024, respectively.
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16. Equity

Total equity for the Group as of December 31, 2025 and 2024, was as follows:

December 31, December 31,
2025 2024

Equity $

Share capital, £0.01 par value, issued and paid 257,927,489 as of December 31, 2025and 2024 4,860 4,860

Share premium 290,262 290,262

Treasury shares,16,243,451and 18,506,177as of December 31, 2025and 2024, respectively (41,154) (46,864)
Merger reserve 138,506 138,506

Translation reserve 182 182

Other reserves (3,352) (4,726)
Retained earnings/(accumulated deficit) (77,231) 32,486

Equity attributable to owners of the Group 312,073 414,707

Non-controlling interests (6,397) (6,774)
Total equity 305,676 407,933

Shareholders are entitled to vote on all matters submitted to shareholders for a vote. Each ordinary share is entitled to one vote and
is entitled to receive dividends when and if declared by the Group’s Directors.

On June 18, 2015, the Group acquired the entire issued share capital of PureTech LLC in return for159,648,387ordinary shares. This
was accounted for as a common control transaction at cost. It was deemed that the share capital was issued in line with movements
in share capital as shown prior to the transaction taking place. In addition, the merger reserve records amounts previously recorded
as share premium.

Other reserves comprise the cumulative credit to share-based payment reserves corresponding to share-based payment expenses
recognized through Consolidated Statement of Comprehensive Income/(Loss), settlements of vested stock awards as well as other
additions that flow directly through equity such as the excess or deficit from changes in ownership of subsidiaries while control is
maintained by the Group.

On May 9, 2022, the Group announced the commencement of a $50,000share repurchase program (the "Program”) of its ordinary
shares ofone pence each. The Group executed the Program in two equal tranches. It entered into an irrevocable non-discretionary
instruction with Jefferies International Limited (“Jefferies”) in relation to the purchase by Jefferies of the ordinary shares for an
aggregate consideration (excluding expenses) of no greater than $25,000for each tranche and the simultaneous on-sale of such
ordinary shares by Jefferies to the Group, subject to certain volume and price restrictions.

In February 2024, the Group completed the Program and has repurchased an aggregate of 20,182,863ordinary shares under the
Program. These shares have been held as treasury shares and are being used to settle the vesting of restricted stock units or
exercise of stock options.

In March 2024, the Group announced a proposed capital return of $100,000to its shareholders by way of a tender offer (the "Tender
Offer"). The proposed Tender Offer was approved by shareholders at the Annual General Meeting of Stockholders held on June 6,
2024, to acquire a maximum number of 33,500,0000rdinary shares (including ordinary shares represented by American Depository
Shares ("ADSs")) for a fixed price 0f250 pence per ordinary share (equivalent to £25.00 per ADS) for a maximum aggregate amount
of $100,000excluding expenses.

The Tender Offer was completed on June 24, 2024. The Group repurchased 31,540,670ordinary shares under the Tender Offer.
Following such repurchase, the Group cancelled these shares repurchased. As a result of the cancellation, the nominal value of
$600 related to the cancelled shares was reduced from share capital and transferred to a capital redemption reserve, increasing
the capital redemption reserve balance to $600 which was included within other reserves in the Consolidated Statement of
Changes in Equity.

As of December 31, 2025and December 31, 2024 the Group's issued share capital was257,927,489shares, including 16,243,451
shares and18,506,177shares repurchased under the share repurchase program, and were held by the Group in treasury,
respectively. The Group does not have a limited amount of authorized share capital.
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17. Subsidiary Preferred Shares

Preferred shares issued by subsidiaries often contain redemption and conversion features that are assessed under IFRS 9 in
conjunction with the host preferred share instrument. This balance represents subsidiary preferred shares issued to third parties.

The subsidiary preferred shares are redeemable upon the occurrence of a contingent event, other than full liquidation of the
subsidiaries, that is not considered to be within the control of the subsidiaries. Therefore, these subsidiary preferred shares are
classified as liabilities. These liabilities are measured at fair value through profit and loss. The preferred shares are convertible into
ordinary shares of the subsidiaries at the option of the holders and are mandatorily convertible into ordinary shares under certain
circumstances. Under certain scenarios, the number of ordinary shares receivable on conversion will change and therefore, the
number of shares that will be issued is not fixed. As such, the conversion feature is considered to be an embedded derivative that
normally would require bifurcation. However, since the subsidiary preferred share liability is measured at fair value through profit and
loss, as mentioned above, no bifurcation is required.

The preferred shares are entitled to vote with holders of common shares on an as converted basis.

In April 2024, Seaport closed a Series A-2 preferred share financing with aggregate proceeds of$100,1000f which $68,100was from
outside investors and $32,000was from the Group. The $68,100received from the outside investors was recorded as a subsidiary
preferred share liability within the Group’s balance sheet. In October 2024, Seaport closed a Series B preferred share financing with
aggregate proceeds of $226,0000f which $211,600was from outside investors and $14,400was from the Group. As a result of the
Series B preferred share financing, the Group lost control of Seaport, and the Group derecognized the assets, liabilities and non-
controlling interest in respect of Seaport from its Consolidated Financial Statements. See Note 8. Gain/(loss) on Deconsolidation of
Subsidiary. As such, the balance of subsidiary preferred share liability in Seaport was reduced to $ upon deconsolidation.

The fair value of all subsidiary preferred shares as oDecember 31, 2025and December 31, 2024 was $169.

As is customary, in the event of any voluntary or involuntary liquidation, dissolution or winding up of a subsidiary, the holders of
outstanding subsidiary preferred shares shall be entitled to be paid out of the assets of the subsidiary available for distribution to
shareholders and before any payment shall be made to holders of ordinary shares. A merger, acquisition, sale of voting control or
other transaction of a subsidiary in which the shareholders of the subsidiary immediately before the transaction do not own a
majority of the outstanding shares of the surviving company shall be deemed to be a liquidation event. Additionally, a sale, lease,
transfer or other disposition of all or substantially all of the assets of the subsidiary shall also be deemed a liquidation event.

As of December 31, 2025and December 31, 2024 the minimum liquidation preference reflecting the amounts that would be
payable to the subsidiary preferred holders upon a liquidation event of the subsidiaries, is as follows:

2025 2024
Balance as ofDecember 31, $ $
Entrega 2,216 2,216
Follica 6,405 6,405
Total mini iquidation pi 8,621 8,621

For the years ended December 31, 2025and 2024, the Group recognized the following changes in the value of subsidiary
preferred shares:

2025 2024
$ $
Balance as of January 1, 169 169
Issuance of Seaport preferred shares — financing cash flow — 68,100
Increase in value of preferred shares measured at fair value — finance income — 8,108
Deconsolidation of subsidiary - (Seaport) — (76,208)
Balance as ofDecember 31, 169 169
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18. Sale of Future Royalties Liability

On March 4, 2011, the Group entered into a license agreement (the “License Agreement”) with Karuna, according to which the
Group granted Karuna an exclusive license to research, develop and sell KarXT in exchange for a royalty on annual net sales,
development and regulatory milestones and a fixed portion of sublicensing income, if any.

On March 22, 2023, the Group signed an agreement with Royalty Pharma (the "Royalty Purchase Agreement"), according to which
the Group sold Royalty Pharma a partial right to receive royalty payments from Karuna in respect of net sales of KarXT, if and when
received. According to the Royalty Purchase Agreement, all royalties due to the Group under the License Agreement will be paid to
Royalty Pharma up to an annual royalties threshold of$60,00Q while all royalties above such annual threshold in a given year will be
split 33% to Royalty Pharma and67% to the Group. Under the terms of the Royalty Purchase Agreement, the Group received a non-
refundable initial payment of $100,000at the execution of the Royalty Purchase Agreement and is eligible to receive additional
payments in the aggregate of up to an additional $400,000based on the achievement of certain regulatory and commercial
milestones.

The Group continues to hold the rights under the License Agreement and has a contractual obligation to deliver cash to Royalty
Pharma for a portion of the royalties it receives. Therefore, the Group will continue to account for any royalties and milestones due
to the Group under the License Agreement as revenue in its Consolidated Statement of Comprehensive Income/(Loss) and record
the proceeds from the Royalty Purchase Agreement as a financial liability on its Consolidated Statement of Financial Position. In
determining the appropriate accounting treatment for the Royalty Purchase Agreement, management applied significant judgment.

The acquisition of Karuna by Bristol Myers Squibb ("BMS"), which closed on March 18, 2024, had no impact on the Group's rights or
obligations under the License Agreement or the Royalty Purchase Agreement, each of which remains in full force and effect.

In order to determine the amortized cost of the sale of future royalties liability, management is required to estimate the total amount
of future receipts from and payments to Royalty Pharma under the Royalty Purchase Agreement over the life of the agreement. The
$100,000liability, recorded at execution of the Royalty Purchase Agreement, is accreted to the total of these receipts and payments
as interest expense over the life of the Royalty Purchase Agreement. These estimates contain assumptions that impact both the
amortized cost of the liability and the interest expense that are recognized in each reporting period.

Additional proceeds received from Royalty Pharma increase the Group's financial liability. As royalty payments are made to Royalty
Pharma, the balance of the liability is effectively repaid over the life of the Royalty Purchase Agreement. The estimated timing and
amount of royalty payments to and proceeds from Royalty Pharma are likely to change over the life of the Royalty Purchase
Agreement. A significant increase or decrease in estimated royalty payments, or a significant shift in the timing of cash flows, will
materially impact the sale of future royalties liability, interest expense and the time period for repayment. The Group periodically
assesses the expected payments to, or proceeds from, Royalty Pharma. Any such changes in amount or timing of cash flows requires
the Group to re-calculate the amortized cost of the sale of future royalties liability as the present value of the estimated future cash
flows from the Royalty Purchase Agreement that are discounted at the liability’s original effective interest rate. The adjustment is
recognized immediately in profit or loss as income or expense.

On October 1, 2024, the Group received $25,000from Royalty Pharma upon the FDA's approval for BMS to market KarXT as
Cobenfy. The Group paid Royalty Pharma $3,456in 2025 for the royalties received from BMS for the sales of Cobenfy from the fourth
quarter of 2024 through the third quarter of 2025. For the year ended December 31, 2025 the Group recognized $4,659royalty
revenue from BMS'’ sale of Cobenfy. The royalties for the fourth quarter of 2025 was paid to Royalty Pharma in February 2026.

The following shows the activity in respect of the sale of future royalties liability:

Sale of future
royalties liability
$

as ofJanuary 1, 2024 110,159
Payment from Royalty Pharma — regulatory milestone 25,000
Non-cash interest expense recognized 8,058
Balance as ofDecember 31, 2024 143,217
Payments to Royalty Pharma (3,456)
Non-cash interest expense recognized 43,908
Balance as ofDecember 31, 2025 183,669
Sale of future royalties liability, current 13,247
Sale of future royalties liability, non-current 170,422
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19. Financial Instruments

The Group’s financial instruments consist of financial assets in the form of convertible notes, investment in shares, and financial
liabilities, including notes and preferred shares. Many of these financial instruments are presented at fair value, with changes in fair
value recorded through profit and loss.

Fair Value Process

For financial instruments measured at fair value under IFRS 9, the change in the fair value is reflected through profit and loss. Using
the guidance in IFRS 13, the total business enterprise value and allocable equity of each entity being valued can be determined
using a market backsolve approach through a recent arm’s length financing round (or a future probable arm's length transaction),
market/asset probability-weighted expected return method ("PWERM") approach, discounted cash flow approach, or hybrid
approaches. The approaches, in order of strongest fair value evidence, are detailed as follows:

Valuation Method Description

Market — Backsolve The market backsolve approach benchmarks the original issue price (OIP) of the company’s latest
funding transaction as current value.

Market/Asset — PWERM Under a PWERM, the company value is based upon the probability-weighted present value of
expected future investment returns, considering each of the possible future outcomes available to
the enterprise. Possible future outcomes can include IPO scenarios, potential SPAC transactions,
merger and acquisition transactions as well as other similar exit transactions of the investee.

Income Based — DCF The income approach is used to estimate fair value based on the income streams, such as cash flows
or earnings, that an asset or business can be expected to generate.

At each measurement date, investments held at fair value (that are not publicly traded) as well as the fair value of subsidiary
preferred share liability, including embedded conversion rights that are not bifurcated, were determined using the following
allocation methods: option pricing model (“OPM”), PWERM, or hybrid allocation framework. The methods are detailed as follows:

Allocation Method Description

OPM The OPM model treats preferred stock as call options on the enterprise’s equity value, with exercise
prices based on the liquidation preferences of the preferred stock.

PWERM Under a PWERM, share value is based upon the probability-weighted present value of expected

future investment returns, considering each of the possible future outcomes available to the
enterprise, as well as the rights of each share class.

Hybrid The hybrid method is a combination of the PWERM and OPM. Under the hybrid method, multiple
liquidity scenarios are weighted based on the probability of the scenario's occurrence, similar to the
PWERM, while also utilizing the OPM to estimate the allocation of value in one or more of the
scenarios.

Valuation policies and procedures are regularly monitored by the Group. Fair value measurements, including those categorized
within Level 3, are prepared and reviewed for reasonableness and compliance with the fair value measurements guidance under
IFRS accounting standards.The Group measures fair value using the following fair value hierarchy that reflects the significance of the
inputs used in making the measurements:

Fair Value

Hierarchy Level D

Level 1 Inputs that are quoted market prices (unadjusted) in active markets for identical instruments.

Level 2 Inputs other than quoted prices included within Level 1 that are observable either directly (i.e. as
prices) or indirectly (i.e. derived from prices).

Level 3 Inputs that are unobservable. This category includes all instruments for which the valuation technique

includes inputs not based on observable data and the unobservable inputs have a significant effect
on the instruments' valuation.

Whilst the Group considers the methodologies and assumptions adopted in fair value measurements as supportable and
reasonable, because of the inherent uncertainty of valuation, those estimated values may differ significantly from the values that
would have been used had a ready market for the investment existed.
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19. Financial Instruments continued

Subsidiary Preferred Share Liability

As of December 31, 2025and December 31, 2024, the fair value of subsidiary preferred share liability was$169and $169,
respectively. See Note 17. Subsidiary Preferred Sharedor the changes in the Group’s subsidiary preferred share liability

measured at fair value, which are categorized as Level 3 in the fair value hierarchy. The changes in fair value of subsidiary preferred
share liability are recorded in finance income/(costs) — fair value accounting in the Consolidated Statement of Comprehensive
Income/(Loss).

Investments Held at Fair Value

The Group has immaterial investments in listed entities on an active exchange, and as such, the fair value of these investments
as of December 31, 2025was calculated utilizing the quoted common share price, which is categorized as Level 1 in the fair value
hierarchy.

Seaport, Vedanta and Sonde

As of December 31, 2025 the Group accounted for the following investments under IFRS 9 as investments held at fair value with
changes in fair value through profit and loss: Seaport preferred shares, Vedanta preferred shares, and Sonde preferred A-2 and B
shares. The valuations of the aforementioned investments are categorized as Level 3 in the fair value hierarchy due to the use of
significant unobservable inputs to value such assets. During theyear ended December 31, 2025 the Group recorded such
investments at fair value and recognized a gain of $39,074for the changes in fair value of the investments.

The following table summarizes the changes in all the Group’s investments held at fair value categorized as Level 3 in the fair
value hierarchy:

Equity method
Balance under loss recorded
IFRS ¢ against LTI Carrying Amount
Level 3 Investments held at fair value $ $ $
Balance as ofJanuary 1, 2024 24,872 —_ 24,872
Deconsolidation of Seaport - new investment in Seaport preferred shares 179,248 — 179,248
Gain/(loss) on changes in fair value (10,361) — (10,361)
Equity method loss recorded against LTI — (5,307) (5,307)
Balance as ofDecember 31, 2024 193,758 (5,307) 188,452
Investment in Vedanta preferred shares 888 — 888
Conversion of Vedanta note to preferred shares 2,836 — 2,836
Gain/(loss) on changes in fair value 39,074 — 39,074
Equity method loss recorded against LTI, net — (13,831) (13,831)
Balance as ofDecember 31, 2025 236,557 (19,138) 217,419

The changes in fair value of investments held at fair value are recorded in gain/(loss’'on investments held at fair value in the
Consolidated Statement of Comprehensive Income/(Loss).

As of December 31, 2025 the Group’s material investment held at fair value categorized as Level 3 in the fair value hierarchy
included the preferred shares of Seaport with fair value of $236,00%. The significant unobservable inputs used at December 31, 2025
in the fair value measurement of this investment and the sensitivity of the fair value measurement to changes in these significant
unobservable inputs are summarized in the table below.

Investment Measured through

As ofDecember 31, 2025 Market Backsolve & PWERM
Fair Value Increase/
Unobservable Inputs Input Value Sensitivity Range (Decrease) $
Equity Value 689,748 -10% (24,667)
+10% 24,634
Probability of entering into an initial public offering ("IPO")* 50% -10% (5,270)
+10% 5,270

*Assumed the IPO event occurs on June 30, 2026.

The unobservable inputs outlined within the table above were used to determine the fair value of our investment in the convertible
preferred shares of a private company as of December 31, 2025 Whilst the Group considers the methodologies and assumptions
used in the fair value measurement to be supportable and reasonable based on a number of factors, including stage of
development for underlying programs and market conditions, because of the inherent uncertainties associated with the valuation,
the estimated value may differ significantly from the values that would have been used had a ready market for the investment
existed. The fair value measurement of our investment in the convertible preferred shares will be updated at each reporting date.
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19. Financial Instruments continued

Investments in Notes from Associates

As of December 31, 2025and 2024, the investment in notes from associates was$11,417 and $17,73", respectively. The balance as
of December 31, 202¢ represents the fair value of convertible promissory notes issued by Gelesis with a principal value of$26,85(.
The balance as of December 31, 2024 represents the fair value of the aforementioned convertible debt issued by Gelesis as well as
the convertible promissory note issued by Vedanta with a principal value of $5,00(. The Vedanta convertible note was converted into
shares of Vedanta Series A-1 preferred stocl in August 2025. See Note5. Investments Held at Fair Value As a result, the Vedanta
convertible promissory note is no longer outstanding.

During the year ended December 31, 2025, the Group recorded a loss of $3,62¢ for the changes in fair value of the notes from
associates in the gain/(loss) on investments in notes from associates within the Consolidated Statement of Comprehensive Income/
(Loss). The loss was primarily driven by a decrease ¢$3,514 in the fair value of the Vedanta convertible note prior to its conversion.

In October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of
the United States Bankruptcy Code. Therefore, the Group determined the fair value of the convertible promissory notes issued by
Gelesis to be $0 as of December 31, 2023. In June 2024, the Bankruptcy Court approved an executed agreement for a third party to
acquire the remaining net assets of Gelesis for$15,000 As the only senior secured creditor, the Group is expected to receive a
majority of the proceeds from this sale after deduction of legal and administrative costs incurred by the Bankruptcy Court. As of
December 31, 202¢ and 2024, these notes were determined to have a fair value of $11,417 and $11,381, respectively.

The convertible debt issued by Vedanta was valued at the conversion date using a probability-weighted backsolve approach.

Fair Value Measurement and Classification
The fair value of financial instruments by category as o December 31, 2025 and 2024

2025
Carrying Amount Fair Value
Financial
Financial Assets Liabilities Level 1 Level 2 Level 3 Total
$ $ $ $ $
Financial asset&

Money Markets? 97,447 — 97,447 — —_ 97,447
Investment in notes from associates 11,417 — — — 11,417 11,417
Investments held at fair value® 217,426 — 7 — 217,419 217,426
Total financial assets 326,290 — 97,454 — 228,836 326,290

Financial liabilities:
Subsidiary preferred shares - 169 — — 169 169
Share-based liability awards — 3,044 — — 3,044 3,044
Total financial liabilities — 3,213 — — 3,213 3,213

Excluded from the table above are short-term investments of $24,829and cash equivalent of $124,538that are classified at amortized cost as of December 31, 2025. The cost of these
shortterm investments and cash equivalent approximates current fair value.

. Included within cash and cash equivalents.
The carrying amount of $217,419reflects the fair value of $236,557as of December 31, 2025, net 0f$19,138in equity method loss allocated to the long-term interest.

w N

2024

Carrying Amount Fair Value
Financial
Financial Assets Liabilities Level 1 Level 2 Level 3 Total
$
Financial assets:
Money Markets? 181,716 —_ 181,716 - — 181,716
Investment in notes from associates 17,731 — — — 17,731 17,731
Investments held at fair value® 191,426 — 2,974 — 188,452 191,426
Total financial assets 390,873 — 184,690 — 206,183 390,873
Financial liabilities:
Subsidiary preferred shares — 169 — — 169 169
Share-based liability awards — 3,736 — — 3,736 3,736
Total financial liabilities — 3,905 — — 3,905 3,905

Excluded from the table above are short-term investments of $86,666and cash equivalent of $62,179that are classified at amortized cost as of December 31, 2024. The cost of these
short-term investments and cash equivalent approximates current fair value.

. Included within cash and cash equivalents.

. The carrying amount of $188,452reflects the fair value cf $193,758as of December 31, 2024, net 0f$5,307in equity method loss allocated to the long-term interest.

w N
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20. Subsidiary Notes Payable

The subsidiary notes payable was comprised of loans as ofDecember 31, 2025 and 2024with a balance of $4,916and $4,111,
respectively. It also included convertible notes of $26C as of December 31, 2023 These instruments do not contain embedded
derivatives, and therefore, are held at amortized cost.

Loans

In October 2010, Follica entered into a loan and security agreement with Lighthouse Capital Partners VI, L.P. The loan is secured by
Follica’s assets, including Follica’s intellectual property and bears interest at a rate of 5.0% in the interest only period and 12.0% in
the repayment period.

Convertible Notes
The activities of the convertible notes were as follows:

Knode Appeering Total

$ $ $

as ofJanuary 1, 2023 99 149 248

Accrued interest on convertible notes - finance costs 5 8 13

Balance as ofDecember 31, 2023 104 156 260
Accrued interest on convertible notes - finance costs 5 7 12
Forgiveness of debt — entity dissolution — finance income (109) (164) (273)

Balance as ofDecember 31, 2024 —_ — —

In November 2024, the Group dissolved Knode and Appeering as they were no longer operational entities. As a result, the principal
and interest on these notes outstanding were written off in full as of the dissolution date.

21. Non-Controlling Interest

As of December 31, 2025 and 2024 non-controlling interests included Entrega and Follica. Ownership interests of the non-
controlling interests in these entities as of December 31, 2025were 11.7%, and 19.9%, respectively. There was no change from
December 31, 2024 in the ownership interests of the non-controlling interests in these two entities. Non-controlling interests
include the amounts recorded for subsidiary stock awards. See Note 10 Share-based Payments

For the year ended December 31, 2024 Seaport issued 950,000shares of fully vested common stock to the Group and 3,450,000
shares of common stock to certain officers and directors, of which 2,455,555shares were fully vested before Seaport's
deconsolidation from the Group's Consolidated Financial Statements on October 18, 2024. Ownership interest of non-controlling
interests was61.3%immediately before Seaport's deconsolidation.

During the year ended December 31, 2023, Vedanta Biosciences, Inc was deconsolidated. See Note8. Gain/(loss) on
Deconsolidation of Subsidiary.
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21. Non-Controlling Interest continued

The following table summarizes the changes in the non-controlling ownership interest in subsidiaries:

Non-Controlling

Interest
$
Balance as of January 1, 2023 5,369
Share of comprehensive income/(loss) (931)
Equity settled share-based payments 277
Expiration of share options in subsidiary (1,458)
Deconsolidation of subsidiary (Vedanta) (9,085)
Other (6)
Balance as of December 31, 2023 (5,835)
Share of comprehensive income/(loss) (25,728)
Equity settled share-based payments 17,372
Deconsolidation of subsidiary (Seaport) 7,430
Other (13)
Balance as of December 31, 2024 (6,774)
Share of comprehensive income/(loss) (345)
Equity settled share-based payments - See Note 10. Share-based Payments 758
Expiration of share options in subsidiary (36)
Balance as of December 31, 2025 (6,397)
22. Trade and Other Payables
Information regarding Trade and other payables was as follows:
2025 2024
Balance as of December 31, $ $
Trade payables 3,070 5,522
Accrued expenses 18,273 18,705
Liability for share-based awards, short-term 1,827 1,875
Other 15 917
Total trade and other payables 23,185 27,020

23. Leases and subleases

The activity related to the Group’s right of use asset and lease liability for the years ended December 31, 2025 and 202: is as follows:

Right of use asset, net

2025 2024

$ $

Balance as of January 1, 8,061 9,825
Depreciation (1,764) (1,764)

Balance as of December 31, 6,297 8,061
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23. Leases and subleases continued

Total lease liability

2025 2024

$ $

Balance as of January 1, 18,250 21,644
Cash paid for rent - principal - financing cash flow (3,579) (3,394)
Cash paid for rent - interest - operating cash flow (1,065) (1,295)
Interest expense 1,065 1,295
Balance as of December 31, 14,671 18,250

Depreciation of the right-of-use assets, which virtually all consist of leased real estate, is included in the general and administrative
expenses and research and development expenses line items in the Consolidated Statement of Comprehensive Income/(Loss).
The Group recorded depreciation expense of $1,764 $1,764and $1,979for the years ended December 31, 2025 2024 and

2023, respectively.

The following table details the short-term and long-term portion of the lease liability as of December 31, 2025 and 2024

Total lease liability

2025 2024

$ $

Short-term portion of lease liability 3,584 3,579
Long-term portion of lease liability 11,087 14,671
Total lease liability 14,671 18,250

The following table details the future maturities of the lease liability, showing the undiscounted lease payments to be paid after the
reporting date:

2025

$

Less than one year 4,419
One to two years 4,551
Two to three years 4,687
Three to four years 2,796
Four to five years —
More than five years —
Total i d lease maturities 16,452
Interest 1,781
Total lease liability 14,671

During the year ended December 31, 2019, the Group entered into a lease agreement for certain premises consisting of 50,858
rentable square feet of space located at 6 Tide Street, Boston, Massachusetts. The lease commenced on April 26, 2019 for an initial
term consisting of ten years and three months, and there is an option to extend the lease for two consecutive periods of five years
each. The Group assessed at the lease commencement date whether it was reasonably certain to exercise the extension options,
and deemed such options were not reasonably certain to be exercised. The Group will reassess whether it is reasonably certain to
exercise the options only if there is a significant event or significant change in circumstances within its control.

On June 26, 2019, the Group executed a sublease agreement with Gelesis. The lease is fof,446 rentable square feet located on the
sixth floor of the Group’s former office at 501 Boylston Street, Boston, Massachusetts. The sublease expired on August 31, 2025, and
was determined to be a finance lease. Gelesis ceased operations and filed for bankruptcy on October 30, 2023.As a result, the
Group wrote off its receivable in the lease of $1,26€ in 2023.

On January 23, 2023, the Group executed a sublease agreement with Allonnia, LLC (“Allonnia”). The sublease was initially for
approximately 11,000 rentable square feet located on the third floor of the 6 Tide Street building where the Group’s offices are
currently located. Allonnia obtained possession of the premises on February 17, 2023 with a rent commencement date of May 17,
2023. The annual lease fee was$1,111 per year. The lease term was fortwo yearsfrom the rent commencement date, and Allonnia
had the option to extend the sublease. In February 2024, Allonnia extended the lease term through May 31, 2026. The annual lease
fee increased to $1,27¢ per year. In May 2025, Allonnia extended the lease term through June 26, 2027. The average annual lease
fee increased to $1,384 per year. The sublease was determined to be an operating lease, and as such, the total lease payments
under the sublease agreement are recognized over the lease term on a straight-line basis.

Rental income recognized by the Group during the year ended December 31, 2025 2024, and 20223 was $1,23¢, $1,05%, and
$781 respectively, which was included in the other income/(expense) line item in the Consolidated Statement of Comprehensive
Income/(Loss).
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24. Capital and Financial Risk Management

Capital Risk Management

The Group's capital and financial risk management policy is to maintain a strong capital base to support its strategic priorities,
maintain investor, creditor and market confidence as well as sustain the future development of the business. The Group’s objectives
when managing capital are to safeguard its ability to continue as a going concern, to provide returns for shareholders and benefits
for other stakeholders, and to maintain an optimal capital structure to reduce the cost of capital. To maintain or adjust the capital
structure, the Group may issue new shares or incur new debt. The Group has no material externally imposed capital requirements.
The Group’s share capital is set out in Note 16. Equity.

Management continuously monitors the level of capital deployed and available for deployment in the Wholly-Owned programs
segment and at Founded Entities. The Directors seek to maintain a balance between the higher returns that might be possible with
higher levels of deployed capital and the advantages and security afforded by a sound capital position.

The Group’s Directors have overall responsibility for the establishment and oversight of the Group's capital and risk management
framework. The Group is exposed to certain risks through its normal course of operations. The Group’s main objective in using
financial instruments is to promote the development and commercialization of intellectual property through the raising and investing
of funds for this purpose. The nature, amount and timing of investments are determined by planned future investment activity. Due
to the nature of activities and with the aim to maintain the investors’ funds as secure and protected, the Group’s policy is to hold any
excess funds in highly liquid and readily available financial instruments and maintain minimal exposure to other financial risks.

The Group has exposure to the following risks arising from financial instruments:

Credit Risk

Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet its contractual
obligations. Financial instruments that potentially subject the Group to concentrations of credit risk consist principally of cash and
cash equivalents, short-term investments, and trade and other receivables. The Group held the following balances:

2025 2024
Balance as of December 31, $ $
Cash and cash equivalents 252,470 280,641
Short-term investments 24,829 86,666
Trade and other receivables 1,758 1,522
Total 279,057 368,828

The Group invests its excess cash in U.S. Treasury Bills (presented as short-term investments), and money market accounts, which the
Group believes are of high credit quality. Further, the Group's cash and cash equivalents and short-term investments are held at
diverse, investment-grade financial institutions.

The Group assesses the credit quality of customers on an ongoing basis. The credit quality of financial assets is assessed by
historical and recent payment history, counterparty financial position, and reference to credit ratings (if available) or to historical
information about counterparty default rates. The Group does not have expected credit losses due to the high credit quality or
healthy financial conditions of these counterparties. As of December 31, 2025and 2024, none of the trade and other receivables
were impaired.

Liquidity Risk
Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial liabilities that
are settled by delivering cash or another financial asset. The Group actively manages its liquidity risk by closely monitoring the
maturity of its financial assets and liabilities and projected cash flows from operations, under both normal and stressed conditions,
without incurring unacceptable losses or risking damage to the Group’s reputation. Due to the nature of these financial liabilities,
the funds are available on demand to provide optimal financial flexibility.

The table below summarizes the maturity profile of the Group’s financial liabilities, including subsidiary preferred shares that have
customary liquidation preferences, as of December 31, 2025and 2024, based on contractual undiscounted payments:

Carrying __ Within Three 20‘?:ree o One to Five

Amount Months Twelve Months Years Total
Balance as of December 31, $ $ $ $ $()
Subsidiary notes payable (Note 20) 4,916 4,916 — — 4,916
Trade and other payables (Note 22) 23,185 23,185 —_ —_ 23,185
Tax liability (Note 27) 1,208 — 1,208 — 1,208
Subsidiary preferred shares (Note 17)" 169 169 — — 169
Total 29,477 28,269 1,208 — 29,477
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24. Capital and Fii ial Risk it

Carrying _ Within Three _Three to Twelve One to Five

Amount Months Months Years Total
Balance as of December 31, $ $ $ $ $()
Subsidiary notes payable (Note 20) 4111 411 — — 4111
Trade and other payables (Note 22) 27,020 27,020 — — 27,020
Tax liability (Note 27) 75 75 _ _ 75
Subsidiary preferred shares (Note 17)' 169 169 — — 169
Total 31,375 31,375 — — 31,375

1 Redeemable only upon a liquidation or deemed liquidation event, as defined in the applicable shareholder documents.
Does ot include payments in respect of lease obligations nor payments on sale of future royalties liability. For the contractual future payments related to lease obligation s, see Note
23. Leases and sublease. For contractual future payments related to sale of future royalties, see Note 18. Sale of Future Royalties Liabilit/

Interest Rate Sensitivity

As of December 31, 2025 the Group had cash and cash equivalents 0f$252,47Q and short-term investments of $24,829 The Group's
exposure to interest rate sensitivity is impacted by changes in the underlying U.K. and U.S. bank interest rates. The Group has not
entered into investments for trading or speculative purposes. Due to the conservative nature of the Group's investment portfolio,
which is predicated on capital preservation and investments in short duration, high-quality U.S. Treasury Bills and related money
market accounts, a change in interest rates would not have a material effect on the fair market value of the Group's portfolio, and
therefore, the Group does not expect operating results or cash flows to be significantly affected by changes in market interest rates.

Controlled Founded Entity Investments

The Group maintains investments in certain Controlled Founded Entities. The Group’s investments in Controlled Founded Entities
are eliminated as intercompany transactions upon financial consolidation. The Group is, however, exposed to a subsidiary preferred
share liability owing to the terms of existing preferred shares and the ownership of Controlled Founded Entities preferred shares by
third parties. As discussed in Note 17. Subsidiary Preferred Sharescertain of the Group’s subsidiaries have issued preferred shares
that include the right to receive a payment in the event of any voluntary or involuntary liquidation, dissolution or winding up of a
subsidiary, including in the event of "deemed liquidation" as defined in the incorporation documents of the entities, which shall be
paid out of the assets of the subsidiary available for distribution to shareholders, and before any payment shall be made to holders
of ordinary shares. The liability of preferred shares is maintained at fair value through profit and loss and was insignificant as of
December 31, 2025 The Group's cash position supports the business activities of the Controlled Founded Entities. Accordingly, the
Group views exposure to the third party subsidiary preferred share liability as low.

Deconsolidated Founded Entity Investments

The Group maintains certain debt or equity holdings in Founded Entities that are deconsolidated. These holdings are deemed
either as investments carried at fair value under IFRS 9 with changes in fair value recorded through profit and loss or as associates
accounted for under IAS 28 using the equity method. The Group's exposure to investments held at fair value and investments in
notes from associates was$217,426and $11,417, respectively, as of December 31, 2025 and the Group may or may not be able to
realize the value in the future. Accordingly, the Group views the risk as high. The Group'’s exposure to investments in associates is
limited to the carrying amount of the investment in an associate. The Group is not exposed to further contractual obligations or
contingent liabilities beyond the value of the initial investments. As of December 31, 2025 the investments in associates include
Sonde and Seaport, and the carrying amounts of the investments under the equity method were $0. Accordingly, the Group views
the risk as low.

Equity Price Risk

As of December 31, 2024 the Group held 2,671,800common shares of Vor with a fair value 0f$2,966 These common shares were
sold in 2025. As ofDecember 31, 2025 the Group held immaterial investments in listed entities on an active exchange. As such, the
Group views the exposure to equity price risk as low.

Foreign Exchange Risk

The Group maintains Consolidated Financial Statements in the Group's functional currency, which is the U.S. dollar. Monetary assets
and liabilities denominated in currencies other than the functional currency are translated into the functional currency at exchange
rates prevailing at the balance sheet dates. Non-monetary assets and liabilities denominated in foreign currencies are translated into
the functional currency at the exchange rates prevailing at the date of the transaction. Exchange gains or losses arising from foreign
currency transactions are included in the determination of net income/(loss) for the respective periods. Such foreign currency gains
or losses were not material for all reported periods.

The Group does not currently engage in currency hedging activities since its foreign currency risk is limited, but the Group may
begin to do so in the future if and when its foreign currency risk exposure changes.
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The Group is a party to certain licensing agreements where the Group is licensing IP from third parties. In consideration for such
licenses, the Group has made upfront payments and may be required to make additional contingent payments based on
developmental and sales milestones and/or royalties on future sales. As of December 31, 2025 certain milestone events have not yet
occurred, and therefore, the Group does not have a present obligation to make the related payments in respect of the licenses.

Such milestones are dependent on events that are outside of the control of the Group, and many of these milestone events are
remote of occurring. Payments in respect of developmental milestones that are dependent on events that are outside the control of
the Group but are reasonably possible to occur amounted to approximately $7,121and $7,121, respectively, as of December 31,
2025and December 31, 2024 These milestone amounts represent an aggregate of multiple milestone payments depending on
different milestone events in multiple agreements. The probability that all such milestone events will occur in the aggregate is
remote. Payments made to license IP represent the acquisition cost of intangible assets.

The Group is a party to arrangements with contract manufacturing and contract research organizations, whereby the counterparty
provides the Group with research and/or manufacturing services. As of December 31, 2025and December 31, 2024 the
noncancellable commitments in respect of such contracts amounted to approximately $4,308and $8,395 respectively.

In March 2024, a complaint was filed in Massachusetts District Court against the Group alleging breach of contract with respect to
certain payments alleged to be owed to a previous employee of a Group's subsidiary based on purported terms of a contract
between such individual and the Group. As of December 31, 2024, the Group recognized a provision of $900, which represented
management's best estimate of the expected settlement related to the financial obligation associated with the lawsuit, considering
the likelihood of settlement. During the year ended December 31, 2025 a settlement was reached, and payments in the amounts of
$850and $89 were made in June 2025 and July 2025, respectively.

The Group is involved from time-to-time in various legal proceedings arising in the normal course of business. Although the
outcomes of these legal proceedings are inherently difficult to predict, the Group does not expect the resolution of such legal
proceedings to have a material adverse effect on its financial position or results of operations. The Group did not book any
provisions and did not identify any contingent liabilities requiring disclosure for any legal proceedings in the years ended December
31, 2025and 2024,

26. Related Parties Transactions

Related Party Subleases

During 2019, the Group executed a sublease agreement with a related party, Gelesis. During 2023, the sublease receivable was
written down to $0 as Gelesis ceased operations and filed for bankruptcy. The Group recorded $23 of interest income with respect
to the sublease during the year ended December 31, 2023, which is presented within finance income in the Consolidated Statement
of Comprehensive Income/(Loss).

Key Management Personnel Compensation

Key management includes executive directors and members of the executive management team of the Group (not including non-
executive directors and not including subsidiary directors). The key management personnel compensation of the Group was as
follows for the years ended December 31:

2025 2024 2023
For the years ended December 31, $ S $
Short-term employee benefits 3,918 5,166 9,714
Post-employment benefits 76 61 41
Termination benefits 408 395 417
Share-based payment expense 2,174 2,540 599
Total 6,576 8,161 10,772

Short-term employee benefits include salaries, health care and other non-cash benefits. Post-employment benefits include 401K
contributions from the Group. Termination benefits include severance pay. Share-based payments are generally subject to vesting
terms over future periods. See Note 10 Share-based Payments As of December 31, 2025and 2024, the payable due to the key
management employees was $1,613 and $1,509 respectively.

In addition, the Group incurred remuneration expense for non-executive directors in the amounts of $673, $670and $475 for the
years ended December 31, 2025 2024 and 2023, respectively. Also, the Group incurred $574, $501and $373 of share-based
compensation expense for such non-executive directors for the years ended December 31, 2025 2024 and 2023, respectively.

During 2025, the Group entered into an agreement with a contract research, development, and manufacturing organization whose
board chairperson is also a non-executive director of the Group. As of December 31, 2025 $210was included in the Consolidated
Statement of Financial Position as an accounts payable to this related party, of which $58 was expensed during the year in
connection with this related party agreement.

During the years ended December 31, 2025 2024 and 2023, the Group incurred $46, $34, and $46 respectively, of expenses from
other related parties.

Convertible Notes Issued to Directors

During the year ended December 31, 2024, the Group dissolved an inactive subsidiary, which held a convertible note issued

to a related party. As a result of the entity's dissolution, the convertible note's outstanding balance on the day of dissolution

was written down to $0 and a gain of $108 was recorded and included in finance income/ (costs) within the Consolidated Statement
of Comprehensive Income/(Loss).

F-50



26. Related Parties Transactions continued

Directors’ and Senior Managers’ Shareholdings and Share Incentive Awards
The Directors and senior managers hold beneficial interests in shares in the following businesses as ofDecember 31, 2025

Number of Number of Number of
shares held as  options held as RSUs held as of
of De of Di 31, D f i
Business name (share class) 31, 2025 2025 2025 interest'
Directors:
Dr Robert Langer Entrega (Common) 250,000 82,500 — 4.35 %
Dr John LaMattina Vedanta Biosciences (Common) 2,500 427,416 —_ 0.15 %
Seaport Therapeutics (Preferred Bf 21,052 — —_ 0.01 %
Michele Holcomb Seaport Therapeutics (Preferred B) 21,052 — —_ 0.01 %
Sharon Barber-Lui Seaport Therapeutics (Preferred B) 21,052 — - 0.01 %
Kiran Mazumdar-Shaw Seaport Therapeutics (Preferred Bf 21,052 — — 0.01 %
Senior Managers:
Eric Elenko Seaport Therapeutics (Common) 950,000 —_ — 0.63 %

1 Ownership interests s of December 31, 2025are calculated on a diluted basis, including issued and outstanding shares, warrants and options (and written commitments to issue
options) but excluding unallocated shares authorized to be issued pursuant to equity incentive plans.

2 Dr. John and Ms. Mary LaMattina hold 21,052Series B preferred shares of Seaport Therapeutics.

3 Shares owned through Glentec International.

Directors and senior managers hold 7,522,370ordinary shares and3.1% voting rights of the Group as of December 31, 2025 This
amount excludes options to purchase 422,221ordinary shares. This amount also exclude 2,535,651shares, which are issuable based
on the terms of performance-based RSU awards granted to certain senior managers covering the financial years from2023 to 2027,
and 2,180,815shares of time-based RSUs to senior managers, which vest primarily oveB years Such shares will be issued to such
senior managers in future periods provided that performance and/or service conditions are met, and certain of the shares will be
withheld for payment of customary withholding taxes. This amount also excludes 469,720shares, which are issuable to non-executive
directors immediately prior to the Group's 2026 Annual General Meeting of Stockholders, based on the terms of the RSU awards
granted to non-executive directors in 2025.

During the year ended December 31, 2024, certain officers and directors participated in the Tender Offer. See Note 16. Equity for
details on the program. Consequently, the Group repurchased a total of 767,533ordinary shares at250 pence per ordinary share
from these related parties.

Other
See Note 7. Investment in Notes from Associates for details on the notes issued by Gelesis, Sonde, and Vedanta to the Group.

As of December 31, 2025 and 2024 the Group had receivables outstanding from Seaport in the amounts of $7, and $408,
respectively.

27. Taxation

Tax on the profit or loss for the year comprises current and deferred income tax. Tax is recognized in the Consolidated Statement of
Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.

For the years ended December 31, 2025 2024 and 2023, the Group filed a consolidated U.S. federal income tax return that included
all subsidiaries in which the Group owned greater than 80% of the vote and value. For the years ended December 31, 2025 2024
and 2023, the Group filed certain consolidated state income tax returns which included all subsidiaries in which the Group owned
greater than 50% of the vote and value. The remaining subsidiaries file separate U.S. tax returns.
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27. Taxation continued

Amounts recognized in Consolidated Statement of Comprehensive Income/(Loss):

2025 2024 2023
For the year ended December 31, $ $ $
Income/(loss) for the year (110,084) 27,782 (66,628)
Income tax expense/(benefit) (842) (4,008) 30,525
Income/(loss) before taxes (110,927) 23,774 (36,103)
Recognized Income Tax Expense/(Benefit):

2025 2024 2023
For the year ended December 31, $ $ $
Federal - current 874 35,310 (2,246)
State - current 1,018 13,144 (46)
Total current income tax expense/(benefit) 1,892 48,454 (2,292)
Federal - deferred (2,734) (46,442) 29,294
State - deferred — (6,020) 3,523
Total deferred income tax expense/(benefit) (2,734) (52,462) 32,817
Total income tax expense/(benefit), recognized (842) (4,008) 30,525

The income tax expense/(benefit) was $(842) $(4,008)and $30,525for the tax years ended December 31, 2025 2024 and 2023,

respectively.

The income tax benefit recognized in 2025 was primarily due to capital loss generated on the sale of the Vor Biopharma investment
and general business tax credits, partially offset by the recognition of a reserve for uncertain tax positions related to a state audit.

The income tax benefit recognized in 2024 was primarily attributable to the recognition of a deferred tax asset, which was generated
in 2024 from the sale of the Group’s investment in Akili common stock. This deferred tax asset was used to offset income generated
from the sale of the Group’s investment in Karuna common shares, partially offset with state income tax expense.

Reconciliation of Effective Tax Rate

The Group is primarily subject to taxation in the U.S. A reconciliation of the U.S. federal statutory tax rate to the effective tax rate

is as bllows:
2025 2024 2023

For the year ended December 31, $ K3 3 o K o
US federal statutory rate (23,295) 21.00 4,994 21.00 (7,573) 21.00
State taxes, net of federal effect (5,664) 5.11 1,026 4.32 (3,974) 11.01
Tax credits (1,772) 1.60 (2,517) (10.59) (9,167) 25.39
Stock-based compensation 777 (0.70) 2,123 8.93 589 (1.63)
Finance income/(costs) — fair value
accounting 769 (0.69) 1,640 6.90 (556) 1.54
Loss with respect to associate for
which no deferred tax asset is
recognized 639 (0.58) 210 0.88 249 (0.69)
Revaluation of deferred due to rate
change (271) 0.24 (3,419) (14.38) — —
Nondeductible compensation 505 (0.46) 1,534 6.45 872 (2.42)
Recognition of deferred tax assets
and tax benefits not previously
recognized (962) 0.87 (12,396) (52.14) (433) 1.20
Unrecognized deferred tax asset — — — — 83,984 (232.63)
Deconsolidation of subsidiary — — 3,863 16.25 (17,506) 48.49
Cancellation of Debt Income - - (987) (4.15) — —
Current year losses and credits for
which no deferred tax asset is
recognized 27,288 (24.60) — — — —
Uncertain tax positions 1,208 (1.09) — — — —
Other (66) 0.06 755 3.16 1,321 (3.65)
Worthless stock deduction — — (833) (3.50) (17,281) 47.87

(842) 0.76 (4,008) (16.86) 30,525 (84.52)

The Group is also subject to taxation in the UK, but to date, no taxable income has been generated in the UK. Changes in corporate

tax rates can change both the current tax expense (benefit) as well as the deferred tax expense (benefit).
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27. Taxation continued

Deferred Tax Assets and Liabilities
Deferred tax assets have been recognized in the U.S. jurisdiction in respect of the following items:

2025 2024
For the year ended December 31, $ $
Operating tax losses 33,810 2,621
Tax credits 272 238
Share-based payments 5,989 6,206
Capitalized research & development expenditures 40,696 48,904
Lease liability 3,912 4,851
Sale of future royalties 53,321 42,406
Deferred tax assets 137,999 105,226
Investments held at fair value (31,289) (23,565)
Right of use assets (1,679) (2,143)
Property and equipment, net (796) (1,235)
Investment in associates — (637)
Other temporary differences (2,198) (1,900)
Deferred tax liabilities (35,962) (29,480)
Deferred tax assets (liabilities), net 102,037 75,746
Deferred tax assets (liabilities), net, not recognized 102,037 75,746

As of December 31, 2025 the Group does not have sufficient taxable temporary differences; has a history of losses; and does not
believe it is probable future profits will be available to support the recognition of its deferred tax assets. The unrecognized deferred
tax assets of$102,037are primarily related to capitalized research & development expenditures, net operating loss carryforwards
and deferred tax asset related to the sale of future royalties to Royalty Pharma.

Unrecognized Deferred Tax Assets
Deferred tax assets have not been recognized in respect of the following carryforward losses, credits and temporary differences,
because it is not probable that future taxable profit will be available against which the Group can use the benefits therefrom.

2025 2024
For the year ended December 31, Gross Amount __ Tax Effected __ Gross Amount___ Tax Effected
Deductible temporary difference 254,843 67,955 274,227 72,887
Tax losses* 123,691 33,810 7,815 2,621
Tax credits 272 272 238 238
Total 378,806 102,037 282,280 75,746

The gross amount in the table above represents federal tax losses; tax-effected amounts reflect both federal and state net operating losses. See the footnote disclosure below for
details on gross state tax net operating losses carryforwards.

Tax Losses and Tax Credits Carryforwards
Tax losses and tax credits for which no deferred tax asset was recognized are presented below:

2025 2024
$ $

Balance as of December 31, Gross Amount __ Tax Effected __ Gross Amount Tax Effected
Tax losses expiring:

Within 10 years 2,382 593 1,537 416
More than 10 years 2,440 7,604 3,285 729
Available Indefinitely 118,870 25,613 2,993 1,476
Total* 123,691 33,810 7,815 2,621
Tax credits expiring:

Within 10 years 91 91 44 44
More than 10 years 181 181 194 194
Available indefinitely - — — —
Total 272 272 238 238

The gross amount in the table above represents federal tax losses; tax-effected amounts reflect both federal and state net operating losses. See the footnote disclosure below for
details on gross state tax net operating losses carryforwards.
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27. Taxation continued

The Group had U.S. federal net operating losses carry forwards (‘NOLs”) of $123,691 $7,815and $13,681as of December 31, 2025
2024 and 2023, respectively, which are available to offset future taxable income. These NOLs expire through 2037 with the exception
of $118,87Q which is not subject to expiration, and can be utilized up to 80% of annual taxable income. The Group had U.S. federal
research and development tax credits of approximately $272, $238and $1,396as of December 31, 2025 2024 and 2023, respectively,
which are available to offset future taxes that expire at various dates through 2044. A portion of these federal NOLs and credits can
only be used to offset the profits from the Group’s subsidiaries who file separate federal tax returns. These NOLs and credits are
subject to review and possible adjustment by the Internal Revenue Service.

The Group had state net operating losses carry forwards (“NOLs") of approximately $376,066 $125,322and $111,446 for the years
ended December 31, 2025 2024 and 2023, respectively, which are available to offset future taxable income. These NOLs expire at
various dates beginning in 2030. These NOLs are subject to review and possible adjustment by state taxing authority.

Utilization of the NOLs and research and development credit carryforwards may be subject to a substantial annual limitation under
Section 382 of the Internal Revenue Code of 1986 due to ownership change limitations that have occurred previously or that could
occur in the future. These ownership changes may limit the amount of NOL and research and development credit carryforwards that
can be utilized annually to offset future taxable income and tax, respectively. The Group has performed a Section 382 analysis
through December 31, 2025 The results of this analysis concluded that certain net operating losses were subject to limitation under
Section 382 of the Internal Revenue Code. None of the Group’s net operating losses, which are subject to a Section 382 limitation,
has been recognized in the financial statements.

Tax Balances
The tax related balances presented in the Consolidated Statement of Financial Position are as follows:

2025 2024
For the year ended December 31, $ $
Income tax receivable — current 6,372 —
Tax liability - current (1,208) (75)

Uncertain Tax Positions

The Group has recorded an uncertain tax position reserve of approximately $1,208 as of December 31, 2025 inclusive of interest
and penalties, related to a state audit. U.S. corporations are routinely subject to audit by federal and state tax authorities in the
normal course of business.

28. Subsequent Events

The Group has evaluated subsequent events afterDecember 31, 2025 up to the date of issuance, April 29, 2026, of the
Consolidated Financial Statements, and has not identified any recordable or disclosable events not otherwise reported in these
Consolidated Financial Statements or notes thereto.
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Exhibit 12.1
Certification
I, Robert Lyne, certify that:

1.1 have reviewed this annual report on Form 20-F of PureTech Health plc;

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
company as of, and for, the periods presented in this report;

4. The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company 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 company, 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 company’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 company’s internal control over financial reporting that occurred during the period covered by the annual report that has materially
affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

5. The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company’s auditors and the audit committee of the company’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 company’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 company’s internal control over financial reporting.

April 29, 2026

/s/ Robert Lyne
Robert Lyne
Chief Executive Officer

(Principal Executive and Financial Officer)




Exhibit 13.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350, AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report on Form 20-F of PureTech Health plc (the “Company™) for the fiscal year ended December 31, 2025 (the “Report™), I, Robert Lyne, Chief Executive Officer of the Company, hereby certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to the best of my knowledge:

1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

?2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

April 29, 2026

/s/ Robert Lyne

Robert Lyne

Chief Executive Officer

(Principal Executive and Financial Officer)
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GIVING LIFE TO SCIENCE

PureTech Health plc (“PureTech Health”, “PureTech” or “"the Company”), together with its
subsidiaries (the “Group”), is a hub-and-spoke biotherapeutics company dedicated to giving
life to science and transforming innovation into value.

We do this through a capital- and structurally-efficient model focused on opportunities with
validated pharmacology and untapped potential to address significant patient needs. We then
scale these innovations through Founded Entities! with the backing of external capital to
accelerate their path to patients while creating sustainable value for shareholders.

Today, our Portfolio? includes multiple Founded Entities and clinical-stage programs across
areas of significant patient need. By combining scientific innovation with a capital-efficient
structure that attracts external investrment, our model enables us to advance multiple
therapeutic opportunities while managing risk and preserving capital.

Our model is proven, with a strong track record that includes a nearly 80% clinical trial success
rate? and the creation of dozens of therapeutic candidates, including three that have received U.S.
Food and Drug Administration approval. This foundation enables PureTech to continue translating
breakthrough science intc meaningful patient impact and long-term shareholder value.

Highlights of the Year — 2025
$277.1m* $277.3m*

PureTech Level Cash, Consolidated Cash,
Cash Equivalents and Short-term Cash Equivalents and Short-term
Investments as of Year End Investments as of Year End

Includes cash held at the PureTech level
and at Controlled Faunded Entities

2024; $366.8m 2024: $367.3m
2023: $326.0m 2023: $327.1m
2022: $339.5m 2022; $350.1m
2021: $418.9m 2021: $4657m
2020: $349 4m 2020: $403.9m

1 Reference to Founded Entities represent key companies founded by PureTech in which PureTach maintaing an equity interest andfor, in certain cages, is eligible to receive sublicense
income, milestone payments, or royalties cn product sales. As of December 31, 2023, these entities include Celea Therapeutics, Gallop Oncelogy, and Seapont Therapeutics. The term
alsa inchudes cur non-dilutive economics in Cobenfy™ [invented by PureTech and new marketed by Bristol Myers Squibk).

2 References to Paortfalic refer to the full scope of PureTech's activities, including its Founded Entities, Legacy Haldings, and undisclosed innavation programs, whether or not such
programs are eurrently housed within a Feunded Entity.

3 This pereentage includes number af successful trials out of all trials run fer all therapeutic candidates advanced thraugh at least Phase 1 by PureTech or its histesical Fourded Entities
from 200 onward.

4 PureTech level cash, cash i and short-tem | excludes cash and cash equivalents at non-whally owned subsidiary of $0.2m. PureTech level cash, cash equivalents
and short-term investments is a non-IFRS measure. For more information in relation to the PureTech level cash, cash equivalents and shart-term investments and Consclidated cash,
cash equivalents and short-term imvestments measures used in this Annual Report, please see page 68 of the Financial Review. The balance shown far sach year may include short-term
investments for ary positions that PureTech halds as of each year end.
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Letter from the Chair

Stren
Our

thening

oundation

for Sustainable
Value Creation

With a refreshed strategic focus, we have sharpened our hub-and-spoke model
to more effectively advance differentiated programs through our Founded
Entities, while cultivating the next wave of innovation with increased discipline.

Sharon Barber-Lui
Interim Chair of the Board of Directors

2025 marked a defining year for
PureTech, as we sharpened our strategic
focus, strengthened our leadership, and
positioned the Company for a new phase
of disciplined value creation, Building on
more than two decades of translating
breakthrough science into value, we have
taken important steps to align our model,
portfolio, and governance with the
opportunities ahead,

At the core of this progress is a renewed
clarity around our differentiated hub-and-
spoke model. By advancing programs
through our Founded Entities, we are
enhancing capital efficiency, reducing risk
concentration, and accelerating paths to
value realization. This approach reflects a
more disciplined approach to portfolio
management while preserving the
scientific ambition that has long

defined PureTech,

A key milestone in the year was the
appointment of Robert Lyne as Chief
Executive Officer in December 2025,
following his tenure as Interim CEO. After
a thorough and deliberate process, the
Board unanimously concluded that Rob
is the right leader to guide PureTech
through this next phase. His deep
understanding of aur model, combined
with a strong track record of aligning
scientific innovation with disciplined
execution, positions the Company to
deliver on its strategic priorities with
clarity and focus




Letter from the Chair continued

Our Model for Durable Value Creation

Strong Fundamentals

De-risked,
Differentiated Innovation

Under Rob's leadership, we are sharpening
operational execution across the portfolio
while maintaining our capital-efficient
approach. During the year, we continued
to advance key programs and support our
Founded Entities in attracting external
capital, reinforcing the strength and
scalability of our model. These efforts
underscore our ability to translate
scientific insight into meaningful progress
for patients while creating long-term

value for shareholders.

To further align our capital markets
presence with our investor base and
strategic priorities, the Board has
decided to concentrate trading on the
London Stock Exchange and voluntarily
delist our American Depositary Shares
from Masdaq. As a London-listed
company with operations in Boston,
PureTech offers UK and global investors
access to the world's leading
biotechnolegy hub. This decision
simplifies our structure, reduces cost
and administrative complexity, and
strengthens our engagement with the
UK investment community.

PureTech Health plc

PURETECH

Consistent with this focus, the Board is
also progressing a search for up to two
additional independent non-executive
directors with relevant UK capital markets
expertise. This will further enhance our
governance and support deeper
engagement with our shareholders.

We lock forward to providing an

update in due course.

On behalf of the Board, | would like

to thank our shareholders for their
continued support. PureTech enters this
next chapter with renewed clarity of
purpose and confidence in the strengths
that define the Company. We are well
positioned to translate our differentiated
model into sustained progress to unlock
value across our pcrtfolio, deliver impact
for patients, and generate long-term
returns for our investors.

Sh s DLt

Sharon Barber-Lui
Interim Chair of the Board of Directors

April 29, 2026

K

Celea

TRERAREUTICS

Value-driving Founded Entities

Annual Report and Accounts 2025 3




4 PureTech Health plc Annual Report and Accounts 2025

Letter from the Chief Executive Officer

Moving Forward
with Focus

We are building on the strengths of our model and portfolio while moving
forward with greater focus and discipline.

Robert Lyne
Chief Executive Officer and Director

)

PureTech was founded to create
innovative therapeutic candidates,
advanee them through critical stages of
validation, and leverage external capital
to enable long-term value creation for
both patients and shareholders. Through
this model, we have delivered meaningful
clinical progress, regulatory success, and
substantial cash generation while
continuing to build a diversified pipeline
of future opportunities.

Itis a privilege to lead PureTech at this
important moment in the Company’s
evolution. Having served as Interim Chief
Executive Officer and previously as Chief
Portfalio Officer, | have seen firsthand the
depth of innovation within cur Portfolic

and the strength of the team advancing it.

As we look ahead, our focus is clear:
sharpen execution, strengthen capital
discipline, and ensure that PureTech's
distinctive model continues to translate
breakthrough science into meaningful
value for both patients and shareholders.

At the core of PureTech's strateqy is a
simple principle: advance programs
through the most critical value-creating
stages with disciplined capital
deployment, then leverage external
investrnent to support later-stage
development. This hub-and-spoke madel
has successtully generated both approved
therapies for patients and significant
cashflows to support our ongoing

business. Going forward, we will be
focusing our activities on areas where we
have had greatest success, namely
therapeutic candidates with validated
pharmacology. By combing this refined
approach with increased operational and
financial discipline, | am confident that we
can continue to bring new treatments for
patients to market whilst increasing returns
to shareholders via a variety of means.

In recent years, PureTech advanced
several programs through later stages of
development before transitioning them to
Founded Entities. While this approach
allowed the Company to retain larger
equity ownership in later-stage programs,
it also required greater capital investment
and operational infrastructure at the
PureTech hub, concentrating both
resources and execution within the
parent organization,

Going forward, we intend to establish and
capitalize these entities earlier in the
development lifecycle, once programs
have reached key clinical value inflection
points. As return on capital is typically
higher earlier in the lifecycle, this
approach should increase the overall
financial performance of the Portfolio
whilst maintaining diversifications. This
shift represents a return to many of the
founding principles of our madel. By
transitioning programs into externally
funded Founded Entities earlier,

PureTech can retain meaningful long-
term upside while operating with greater
capital efficiency and maintaining a leaner
organizational structure.

External investment also provides
important third-party validation of our
programs, which have collectively secured
over $4 billion in third-party funding since
2018, while retaining non-dilutive
economics for PureTech and creating
opportunities for greater visibility into the
value of our Portfolio.

Unlocking value across our Portfolio
PureTech’s portfolio includes economics
in Cobenfy™, Seaport Therapeutics
(Seaport), Celea Therapeutics (Celea),
and Gallop Oneology (Gallop) (see pages
9-19 for details), and | am pleased with
the progress made in 2025 and the
beginning of 2026. Notakly, Celea's
deupirfenidone is now Phase-3 ready in
idiopathic pulmonary fibrosis; Gallep's
LYT-200 demenstrated positive Phase 1b
data, and the team is preparing to discuss
a potentially registration-enabling trial in
relapsed/refractory high-risk
myelodysplastic syndrome with FDA; and
Seaport progressed two clinical trials for
neuropsychiatric conditions and filed a
registration statement for a potential
initial public offering on Nasdaq.

We also maintain an interest in Legacy
Holdings!, which represent historical
Founded Entities. While there may be
potential upside from these programs,
they are not a current focus of our capital
allocation, nor do we currently expect
them to have a material impact on the
overall value of PureTech moving forward,

Our Founded Entities are structured to
generate long-term, multifold value
through a combination of equity
ownership and non-dilutive economics,
including milestone and royalty rights.
This structure has historically enabled
PureTech to self-fund the advancement
of our portfolic through key catalysts
without relying on traditional dilutive
capital raises at the parent company level
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Letter from the Chief Executive Officer continued

Refining our model to enhance capital efficiency

Maximize long-term value across portfolio;
Self-fund next-gen innovation;
Deliver capital returne to sharsholders

P Maximize return on capital via early launch;

Leverage external capital for capital efficiency & validation

Launch

P Maximize probability of success via rigorous de-risking;

modest capital allocation

» Foundation of high-potential programs;
modest capital allocation

Following the completion of Celea's
financing, we expect to reduce our
operational burn significantly compared to
our historical run rate, with a lower and mare
predictable cost base going forward. This
will be driven in part by the transition of the
Celea team and related development
activities into the externally funded Founded
Entity, reducing operating costs at the
PureTech hub. I'm pleased to note that
Celea has secured sufficient non-binding
commitments from external investars, in
addition to participation from PureTech,
such that the fundraising is substantially
complete, subject to continued negotiations.
Whilst mindful of macro factors, Celeais
targeting to close the financing by early in
the third quarter of 2026. The financing is
intended to support the Phase 3 SURPASS-
IPF trial, which Celea expects to commence
in close proximity to closing the financing.

More broadly, our refreshed strategy of
establishing Founded Entities earlier in
the development lifecycle will allow
FureTech to maintain a lean operating
structure while preserving exposure to the
long-term upside of our programs.

Together, these changes strengthen our
capital discipling and enhance our flexibility
to allocate capital thoughtfully, including
evaluating opportunities to deliver
additional shareholder returns beyond the
$150 million returned to date. As part of this
approach — and to ensure shareholders
benefit from our operational and financial
success — we will look to return an increased
proportion of future cash generation to
shareholders beyond those needed to run
our lean operating model, particularly in the
event of any outsized returns.

Scaling the next wave of innovation
PureTech's innovation engine is the
foundation of our future Founded Entities
and long-term value creation,

Our track record demonstrates the
potential of this model. Cobenfy™ began
as a PureTech invention and ultimately
resulted in the first novel mechanism
approved for schizophrenia in decades.

Innovate

From an initial investment of $18.5 million,
PureTech has realized approximately

$1.1 billion in cash to date, while retaining
long-term economic upside.

This outeome exemplifies the capital-
efficient value creation we intend to
reproduce, and I'm pleased to say that
our Innovation Team, led by Dr. Eric
Elenko, President and Co-founder of
PureTech, has continued to progress their
wark with this goal in mind.

Qver the next three years, we plan to
generate up to two new development
candidates. Each program would have the
potential to become a new Founded
Entity supported by external capital for
clinical development, thus contributing to
the next wave of growth for PureTech.

This strategy enables us to advance multiple
promising opportunities through the most
critical, value-driving milestones with
modest spend before leveraging external
investors to fund later development., It also
provides multiple “shots on goal,”
diversifies risk across our Portfolio, and
enables us to progress more potential
therapies toward patients.

Crucially, this model allows us to generate
reproducible value creation without
incurring the costs and overhead necessary
to scale into a fully integrated commercial
organization. We believe our greatest
strength within the biotechnology
ecosystern lies in serving as a highly
productive innovation engine — identifying
breakthrough opportunities, advancing
thern through key inflection points, and
building Founded Entities capable of
realizing their full potential,

Commitment to shareholders

& central tenet of this refreshed strategy is
to provide a clearer, more measurable and
more predictable path to shareholder value.
We are committed to improving
transparency around our portfolio, including
greater visibility into the value of our
ownership positions, capital allocation
priorities, and progress towards key value-

OP

ONCOLOGY

SEAPGORT

COBENFY.®

inflection milestones. In the coming year,
we will continue strengthening our
engagement with shareholders to ensure
that the benefits of PureTech's model and
portfalio are maore clearly understood.

At the same time, we will remain
thoughtful stewards of capital. Where
appropriate, we will evaluate opportunities
to return eapital to shareholders while
maintaining the flexibility to reinvest in
high-conviction innovation,

Building value together

MNane of this progress would be possible
without the people who make PureTech
what it is today. | am deeply grateful to our
team for their scientific rigor, entrepreneurial
creativity, and resilience — qualities that
continue to define this arganization - as well
as to our Board of Directors for their
continued guidance as we lead the
Company into this next chapter.

I would also like to thank our shareholders
for their continued support and
engagement. Your confidence in our
strategy enables us to pursue meaningful
innovation while building long-term value.

To the broader dlinical community -
including patients, caregivers, clinicians, and
advocates — thank you for the trust you
place in the work we do. Our commitment
remains steadfast: to advance
transformative therapies that have the
potential to improve patients’ lives.

It is a privilege to lead PureTech at this
pivotal moment, and we remain firmly
committed to driving sustained progress
and value creation in the years ahead

7 -
/{-,(z“—-

Robert Lyne
Chief Executive Officer and Director

April 29, 2026

1 Legacy Holdings represent our interests in historcal Founded Entities, We retain potential upside from these positions but do not expect them to be material value drivers for PureTech and
anly expect to allccate modest, if any, capital to these entities. To the extent we befieve that these holdings could produce material value 10 PureTech or receive material investment from
PureTech, we wauld mave them into the Founded Entities category. As of December 31, 2085, Legacy Haldings include, amang ofhers, Sonde Health, Entraga, and Vedanta Biosciences
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Letter from the President

Driving

Innovation

and Delivering
Impact

We focus on identifying opportunities with validated pharmacology
and applying the right approach to unlock their full potential.

Eric Elenko, Ph.D.
President and Co-feunder

At PureTech, we focus on a distinct
category of opportunity: therapies with
validated pharmacolegy that have not
reached their full potential.

These are medicines where human efficacy
has already been demonstrated, but
where prior development was constrained
by specific challenges. By identifying and
addressing those limitations, we aim to
unlock differentiated therapeutic
opportunities with a higher probability of
suceess and a more capital-efficient path
to value creation.

Our unigue approach to innovation is
grounded in what we refer to as our LIFE
model - Launching Innovation From
Existing pharmacology. Refined over two
decades, this framework reflects a
systematic and repeatable way of creating
new innovation.

We begin by targeting areas of significant
patient need and then look to identify
therapies with the potential to have
meaningful impact. Our search for these
cpportunities is intentionally broad and
disciplined, spanning discontinued
industry programs, academic discoveries,
previously tested drug candidates, and
even approved medicines. By continuously

evaluating this landscape, we identify
programs where prior data suggest
meaningful pharmacological activity, but
where earlier development strategies left
important questions unreselved. In taking
this broad, agnostic approach to sourcing,
we are able to direct resources toward the
most compelling opportunities without
undue continuation bias.

Critically, the opportunity set is not static.
Periods of industry consolidation, shifts
in capital availability, and corporate
portfolia prioritization often result in
promising therapeutics being overlooked.
Because our model is designed to
systernatically evaluate these dynamics,

it remains resilient across industry cycles
and allows us to identify potential

value even during periods of broader
sector realignment,

In many cases, the therapies we pursue
were initially limited by tolerability, dosing
constraints or pharmacokinetics that
prevented them from being fully realized
in development. We address these
limitations through a bespoke approach
to each opportunity that generates new
intellectual property, drawing on a range
of capabilities. Previous solutions have
included combining a second drug with

the drug of interest, as we did when
inventing Cobenfy™ (see page 19), or
applying medicinal chemistry, which was
our approach with the Glyph platform
(see page 17).

By conducting a continual therapeutic
search and allocating capital selectively,
we ensure that we only advance the most
promising programs while discontinuing
those that do not meet our predefined
thresholds for impact and return. This
approach mitigates binary risk while
allowing us to capture bath the clinical
and financial value created by successful
innovation.

Once identified, programs progress
through a structured internal evaluation
process designed to assess both scientific
and commercial potential. Because the
starting point is often a known drug, and
the characteristics required for success
can be clearly defined, we design capital-
efficient preclinical go/no-go experiments
that determine whether a program should
advance or be deprioritized.
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Launching Innovation From Existing pharmacology
Deploying Our LIFE Model to Systematically Unlock Therapeutic Potential

Target Significant
Pationt Nood

Identify Drugs
With Validated

Pharmacology

Pinpoint Cause
of Limitations

Al Amplification

Each year we will aim to progress up to
three concept-stage programs through
defined scientific milestones. Our
investment at this stage is modest, and
experiments are designed to generate
decisive data - often through focused
"killer experiments.” Only after these
milestones are met do we commit to
nominating a development candidate,
ensuring that capital is deployed
selectively and supported by robust data
with a credible path forward.

Programs that demonstrate sufficient
promise may then be advanced under a
Founded Entity. These companies are
built around specific programs and are
supported by dedicated third-party
capital, allowing development to scale
while maintaining a focused and lean
operating structure at the PureTech hub.

The strength of this approach is reflected
in our track record. PureTech has
achieved a clinical trial success rate of
nearly 80 percent’, with three programs
from our portfolic having received U.S.
FDA approval. Qur Founded Entities
have also secured over 34 billion in third-
party funding since 2018, providing
important external validation of both the
scientific rigor and commercial potential
of our programs.

The LIFE model continues to generate
new opportunities. We currently have
several promising programs progressing
through our concept-stage evaluation
process, reflecting the ongoing
productivity of our model. Over the next
three years, we expect Lo nominate up to
two new development candidates that
could serve as the foundation for future
Founded Entities and potential third-
party financing.

—

To support this next phase of innovation,
we are focusing on the areas that have
consistently delivered the strangest
clinical and financial results. In particular,
we will prioritize small molecules and
traditional biclogics {e.g., antibodies) with
validated pharmacology that can be
efficiently de-risked and financed through
focused experimentation, with the
intention of advancing these programs
into clinical development through
externally funded Founded Entities.

We will continue to concentrate on
therapeutic areas where PureTech has
built deep expertise, such as central
nervous system disarders, while
remaining open to compelling
opportunities across the broader
biomedical landscape.

At the same time, we are enhancing the
front end of our innovation engine
through the integration of artificial
intelligence (Al). These capabilities build
on the model that has guided PureTech’s
innovation process and produced
programs such as Karuna's Cobenfy,
Celea’s deupirfenidone, and Seaport’s
pipeline of medicines for neuropsychiatric
disorders, well before the emergence of
modern Al tools. Al allows us to
interrogate decades of dense clinical data
at a scale and speed that would otherwise
require a large team of analysts. What
continues to differentiate PureTech is the
ability to identify the innovative step that
unlocks a therapy’s potential and design
focused, capital-efficient experiments to
prove it. Al can accelerste discovery, but
the selutions themselves remain bespoke
- shaped by scientific judgment,
experience, and disciplined execution.

Design

Solution:

Innevation in medicing is rarely the result
of a single breakthrough moment. Mare
often, it emerges from disciplined
experimentation, careful scientific
judgment, and the willingness to revisit
ideas others may have overlooked. This
philosophy has guided PureTech since its
founding, and it will continue to shape
hew we identify and advance the next
generation of transformative therapies.

Ultimately, the purpose of this work is to
deliver meaningful outcomes for patients.
A therapy only has value if it can be
tolerated, effectively delivered and
provide clinically meaningful benefit. As
we refine and enhance our model, we
rerain focused on advancing medicines
that can make a meaningful difference in
patients’ lives while strengthening long-
term shareholder value.

€nt Hlenks

Eric Elenko, Ph.D.
President and Co-founder

April 29, 2026

1 The percentage includes number of successful trials out of all trials run for all therapeutic candidates advanced through at least Fhase 1 by PuraTech or its historical Founded Entities

from 2009 onward,
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Strategic Principles to Deliver
Shareholder Value

PureTech has entered a new chapter. Following clinical and regulatory progress and the start of operational refinements in 2025,
we are now executing against a clear set of priorities including securing external funding for our wholly owned Founded Entities,
streamlining spend, and accelerating our innovation engine.

Te guide these efforts, we apply a consistent set of strategic principles that inform how we evaluate opportunities, allocate capital,
and deliver value.

In a sector defined by high technical and regulatory risk, these principles serve as a practical framework for decision-making. They
are designed to increase our probahbility of success, reinforce the strength of our differentiated model, and ensure that the value we
create is realized for the benefit of our shareholders.

PRINCIPLE 1: RETURN-OPTIMIZED INVESTMENT
We deploy capital into opportunities where risk is mitigated and upside is high.

When making decisions for new or incremental capital deployment across our portfolio, we prioritize opportunities with an
asymmetric risk-return profile where the probability of success is increased, and the potential upside is significant. This principle
is foundational to both our innovation engine and our Founded Entities:

Our Innavation Engine: designed for de-risking

— Clinically de-risked: Targeting molecules with clinically validated pharmacalogy, where the mechanism has demonstrated
human proof of concept.

— Data-driven: Our “killer experiment” approach is designed to rapidly validate or invalidate key hypotheses

— Capital efficient: Modest, staged investment limits downside while preserving upside.

Our Founded Entities: designed for scalable upside
— Diversified exposure: Multiple programs progressing in parallel reduces reliance on any single asset.
— Multiple mechanisms to capture value:

~ Equity ownership with opportunistic monetization at value inflection points.

- Leng-term, non-dilutive economics (e.g., royalties and milestones).

PRINCIPLE 2: DISCIPLINED MODEL
We structure our operations to maximize capital efficiency and avoid unnecessary concentration of risk.

We operate a capital-efficient hub-and-spoke model designed to maximize returns while minimizing structural and operational
burden. We deploy capital where we believe it can have the greatest impact, carefully judging competing opportunities within our
Partfolio and innovation engine as well as evaluating the right time to seek external funding to scale programs and reduce capital
intensity at the PureTech hub.

This disciplined approach enables PureTech to compound returns over time, with Founded Entity monetization events supporting
reinvestment and potential capital returns, depending on the opportunity set and market conditions.

Key Operating Tenets Impact
— Streamlined overhead with minimal G&A and lean operations — Preserves capital for high-return opportunities
— Early-stage formation of Founded Entities in partnership with — Reduces capital requirements at the PureTech hub and
external capital mitigates traditionally lumpy biotech spend
— Selective investment into existing Founded Entities — Maintains exposure to upside while preserving
Portfolic balance
— Continued, measured spend on innovation — Enables portfolio renewal while maintaining flexibility

to pivot resources

PRINCIPLE 3: SHAREHOLDER ALIGNMENT
We prioritize ensuring that the value we create is clearly understood so it can be appropriately reflected in our
market valuation.

We align our strategy, execution, and capital allocation decisions with the risk-mitigation and return-maximization priorities
of our shareholders.

The value created through Principles 1 and 2 must be both recognized and delivered. We therefore pricritize clear articulation of
our strategy, consistency in how we communicate our model, and transparency around the key drivers of value within the business
so that our intrinsic value can be appropriately reflected in our market valuations. We will look to return a greater proportion of
future cash generation to shareholders, particularly in the event of any outsized returns from our Portfolio, whilst maintaining
appropriate operational runway.




PureTech Health ple Annual Report and Accounts 2025 ¢

A Diversified Portfolio Positioned
for Significant Upside

PureTech's value is derived from a diversified Partfolio!, including Founded Entities? and programs spanning clinical development
through commercialization. This structure enables multiple, independent opportunities for value creation, supported by external
capital and disciplined portfolio management. Our Portfolio represent the culmination of our scientific expertise and form the
foundation of long-term shareholder value.

Once a Founded Entity is established, we pursue returns through two primary mechanisms:
1. strategic monetization of equity holdings at key value inflection points, and
2. non-dilutive participation in future success, including royalties and milestone payments.

Together, these components create a capital-efficient model designed to generate both near-term and long-term value.

The table below highlights our key components of value. Certain Legacy Holdings® have been deprioritized, as they are not
a current focus of our capital allocation, nor do we expect them to have a material impact on the overall value of PureTech
maoving forward.

Phase 3 ready

Celea Therapeutics 100% Undisclosed

Phase 1b completed

Gallop Oncology 100% Undisclosed -

Seaport Therapeutics 3-5% tiered royalties on Glyph  Phase 2b ongoing
$733M post-money 35.0% product net sales + maodast

valuation following . regulatory and cormmmercial

Series B financing® milestones

2% royalty on annual Cobenfy ~ Commercial
Karuna Therapeutics/ Acquired by BMS sales above $28 + regulatory &

{March 2024) commercial milestones COBENFY. “

Patential future Founded Entities

~$277M PureTech level cash, cash equivalents and short-term N/A
investments as of December 31, 2025¢

1 References to Portiolic refer to the full scope of PureTech's activities, including its Founded Entities, Legacy Holdings, and both disclased and undisclosed innovation programs,
whether or not such programs are currently housed within a Founded Entity.

2  Reference to Founded Entities represent key companies founded by PureTech in which PureTech maintains an equity interest andfor, in certain cazes, is eligible to receive sublicense

irzame, milestone payments, or royalties on product sales. As of December 37, 2025, these entities include Celes Therapeutics, Gallop Cneolegy, and Seaport Therapeutics. The term

also includes our nan-dilutive 2cancmics in Cobenfy™ finvented by PureTech and now marksted by Bristol Myars Squibb).

Legacy Holdings represent our intesests in histarical Founded Entities. We retain potential upside from these positions but de not expect them to be material value drivers for

PureTech and only eapect to allocate modest, if any, capital to these entities. To the extent we believe that these holdings could produce material value to PureTech or receive material

imvestment from PureTech, we would move them into the Faunded Entities category. As of December 31, 2025, Legacy Holdings include, among others, Sende Health, Entrega, and

Vedanta Bicsciences.

4 Fully-diluted post-meney valustion as of eloge of Seres B on October 18, 2024

5 Relevart awnership interests were calculated on a partially diluted basis las opposed 1o a voting basis) as of December 31, 2025, including autstanding shares and stock sptions, but
excluding unallocated shares autharized 1o be issusd pursuant 1o equity incentive plans. PureTech controls Celea Therapeutics and Gallop Oncalagy, Inc.

& This repregents a nen-IFRS number and is comprised of Cash, cash vl and ghy v held at PureTach Health ple and cur fellowing whally-owned subsidiaries:
PureTech LYT, Inc., PureTech LYT 100, Inc., Alivic Therapeutics, Inc., PureTech Management, Inc., PureTech Health LLC, PureTech Securities Corp., PureTech Securities il Corp. Fora
reconciliation of this number to the IFRS equivalent number, please refer to the 'Mand FRS Financial Information” section of this repart.

w
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Founded Entities

Celea Therapeutics

PureTech Equity Ownership; 100%

( | Celea Therapeutics (Celea) is a clinical-stage biopharmaceutical company dedicated to
e e G delivering transformative treatments for people with serious respiratory diseases. Its lead
THERAPEUTICS program, deupirfenidone (LYT-100), is a Phase 3-ready therapeutic candidate with the

F ial to anew lard of care (SOC) for the treatment of idiopathic pulmonary
fibrosis (IPF) and other fibrotic lung diseases.

i
o
@
o
5
]
[

Patient Need — IPF is & rare, progressive, and fatal lung disease affecting more than 233,000 people in the U.S.
and EUS.'7 Patients experience irreversible scarring of lung tissue that leads to a steady and
ultimately fatal decline in lung function. Median survival following diagnosis is estimated to be
two to five years, and currently there is no cure 2

— There are three FDA-approved therapies for the treatment of IPF. Historically, the uptake of and
adherence to approved treatments has been limited by a tradeoff between modest efficacy and
tolerability, and only ~25% of people with IPF in the U.5. had ever received approved anti-
fibrotic treatment as of 2019.7

— There remains a critical need for therapies that can meaningfully slow or stabilize lung function
while maintaining tolerability, enabling broader adoption and continuation of treatment.

Early Development & — Deupirfenidone is a deuterated form of pirfenidone. Pirfenidone is one of the three existing

PureTech Innovation FDA-approved therapies. PureTech acquired deupirfenidane in July 2019 from Auspex
Pharmaceuticals, Inc. (Auspex: now a wholly owned subsidiary of Teva Pharmaceuticals) based
on insights gained internally and via unpublished findings through our network of collaborators.
The deuteration technology was pioneered by Auspex, who achieved the first-ever FDA
approval for a deuterated drug with Austedo®.

— PureTech has since applied its own innovation framewaork to the program, conducting eritical
de-risking studies to define the aptimal path forward into late-stage development. PureTech has
demonstrated that strategically replacing hydrogen atoms with deuterium at the site of
metabolism enhances the beneficial pharmacology and clinically-validated efficacy of
pirfenidone while maintaining a favorable tolerability profile. Deupirfenidone may overcome the
tolerability ceiling that limits current therapies and enable stabilization of lung function. Based
on this work, PureTech has generated proprietary intellectual property areund deupirfenidone.

Milestones Achieved and — PureTech successfully completed the Phase 2 ELEVATE IPF trial, which was a global, randomized,
Development Status double-blind, active- and placebo-controlled, dose-ranging trial designed to evaluate the efficacy,
tolerability, safety, and dosing regimen of deupirfenidone (LYT-100) in patients with IPF compared
to placebo. 257 participants were randomized in a ratio of 1:1:1:1 to receive either 550 mg of
deupirfenidone, 825 mg of deupirfenidene, 801 mg of pifenidone or placebo three times a day
[TID) for 26 weeks. Participants who completed the trial had the option to enroll in an open-label
extension (OLE), which is ongoing. Results from the Phase 2k ELEVATE IPF trial and open-label
extension position deupirfenidone as a Phase 3-ready asset with the potential to redefine the
treatment paradigm in IPF and included:

- Primary and key secondary endpoints achieved: Deupirfenidone demonstrated a 98.5%
and 99.6% posterior probability of superiority vs. placebo in slowing forced vital capacity
(FVC) and forced vital capacity percent predicted (FYCpp) decline, respectively, at 26 weeks
based on the prespecified Bayesian analysis.

- Statistically significant and clinically meaningful preservation of lung functien:
Deupirfenidone 825 mg TID as a monotherapy significantly slowed lung function decline
versus placebo at 26 weeks as measured by mean Forced Vital Capacity (FVC) (-21.5 mL vs.
-112.5 mL, respectively; adjusted difference 91 mL; p=0.02). A secondary analysis of FVC
percent predicted (FYCpp) also shawed a statistically significant benefit (p=0.01). (Figure 1)
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Milestones Achieved and Figure 1
Development Status Deupirfenidone Demonstrated Potential to Serve as a New Standard-of-Care
continued Treatment for IPF
Change from Baseline in Forced Vital Change from Baseline in Forced Vital

Capacity (FVC) over 26 Waeks by Ca ;nclty% Predicted (FVCpp) over
Frequentist Analysis Weeks by Frequentist Analysis

2 -
£ E X
£f 28
o 0 w3 0
&N [<. 2.
€T -0 £a
53 40 63"
gz 82
v -80 s
$2 00 52 3
zh 12 =c
- £ -120 o'y -4
§2 0 3
28 140 20 -5
Th
<8 PValue  0.43 013 <4 PValue 0.8 01
Placebe  Deupirfenidone Pirfenidone Placebe  Deupirfenidone Pirfenidone
TID 550mg 825mg 80TmgTID TiD 550mg 825mg 801 mgTID
{N=65) TID (N=65) TID (N=543) (N=61) (N=65) TID (N=65)TID (N=63)} (N=41)

[ statistically significant

Mote: Efficacy analyses used a random coefficient regression model with absolute FVC or FYCpp including baseline as response variable
and week, treatment and interaction between week and treatment as fixed effect. The analyses were performed based on the predefined
Full Analysis Set. p values are twe-sided and have not been corected for multiglicity. Change from baseline FYC is net adjusted for
patient characteristics such as height, age, race, or sex.

- Lung function decline approached the range expected with healthy aging: In the
deupirfenidone 825 mg TID arm, the rate of FVC decline over 26 weeks (-21.5 mL)
approached the normal physiological decline expected in healthy older adults
(approximately -15.0 mL to -25.0 mL)."%"" Data from the ongoing Phase 2b ELEVATE IPF
open-label extension (OLE) show that this treatment effect was maintained out to at least 52
weeks, with participants experiencing a decline in FVC of -32.8 mL. This is also similar to the
expected natural decline in lung function in healthy older adults over that time
(approximately -30.0 mL to -50.0 mL).* (Figure 2)

Figure 2

Initial Open Label Extension Data Demonstrate Strong and Durable Efficacy with
Deupirfenidone 825 mg TID over at Least 52 Weeks

Change in Forced Vital Capacity (FVC) Over 52 Weeks
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Per Valenzusla. Boshringsr Ingelheim. ERS 2024 and Luato. Eur Respir J. 2019

2 Integrated analysis of double-blind and preliminary operlabsl extension data from Phase 2b ELEVATE IPF trial as of May 9, 2025,
using a rancom coefficient regression model with absolute FYC including baseline as response variable and week, treatment and
interaction between week and treatment as fixed effect

3 Perplacebo arm 48-week decline in pirfenidane CAPACITY 004 and CAPACITY Q06 triaks (Nabile, Lanct. 2011} and 52-week decling in

nintedanib INPULSIS-1 and INPULSIS-2 trials {Richeldi. M Engl  Med. 2014)

- Potential benefit in patients transitioning from standard of care: Participants who
completed 26 weeks of placebo or pifenidone treatment in the randomized portion of the trial
and then switched to deupirfenidone for an additional 26 weeks in the OLE achieved
stabilization of lung function. Those who switched from placebeo te deupirfenidone 825 mg TID
{n=17) had a mean change in FVC of +20.0 mL, while those whe switched frem pirfenidone te
deupirfenidone 825 mg TID (n=16) had a mean change in FVC of -23.1 mL.12 (Figure 3)
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Milestones Achieved Figure 3
and Development Lung Function Stabilized in Patients who Switched from Placebo or Pirfenidone to
Status continued Deupirfenidone 825 mg TID
Mean (SE) Change from Part B Open-Label Extension (OLE) Baseline in Forced Vital Capacity (FVC) Over Time

80

(Part A) to deupirfenidone

&0 Switched from placebo I l
40 825 mg (Part B OLE) I

+ 20.0 mL

-23.1 mL

-40 Switched from pirfenidone
(Part A) to deupirfenidone

) 825 mg (Fart B OLE)

Mean (SE) Change from Baseline in FVC (mL}

-80
OLE Baseline Week 8 OLE Week 16 OLE Week 26 OLE
{Week 26 Overall) (Week 34 Overall) (Week 42 Overall) (Week 52 Overall)
Part A (26 weeks) Part B/OLE (26 weeks)
Placebo (n=65) 12,5 ml* ——
Firfenidone (n=61) SL.&ml* ——

*Part A analysis is based an pre-defined Full Analysis Set using a random coefficient regression madel with absolute FVC as a response;
including baseline. Basaline is defined as the last available measurement performed before the first study dreg administration in Part A,
Adjusted mean (SE) by frequentist analyses & estimated based on & randem coeflicient regression medel with absolute VT aver time,
including baseline, as a response, and fixed effects for iplacebo, pirfs wisit {week], and by wisit intaraction,
as well as participant-level random effects for the intercept and slope.

t Part B analysis is based on switch patients (those who completed 26 weeks of placebs or pifenidone in Part A and then initiated
deupidenidong 825 mg TID in Part B), Patients were re-basslined to the last available FYC measurement obtained prior to the first
administration of deupirfenidone 825 mg TID in Part B. Observed mean (SE) values are presented over time as of May 9, 2025

- Delay in disease progression: Time to |PF progression, defined as an absolute decling in
FVCpp of 25% or death through 26 weeks, was significantly delayed in patients receiving
deupirfenidone 825 mg TID compared with placebo (HR 0.439; p=0.0023),

- Greater drug exposure without sacrificing tolerability: Pharmacokinetic data show that
deupirfenidone 825 mg TID results in an approximately 50% greater drug exposure
compared to pirfenidone 801 mg TID (the highest FDA-approved dose). Importantly, the
overall incidence of adverse events (AEs) with deupirfenidone 825 mg TID was similar to that
of pirfenidone 801 mg TID (85.9% vs. 84.1%, respectively), and AEs were generally mild to
maoderate. The percentage of patients who remained on deupirfenidone 825 mg TID for 26
weeks (78.1%) was similar to the percentage of patients remaining on placebo (80.0%). Taken
together, these data suggest that the higher exposure and improved efficacy observed with
deupirfenidone 825 mg TID were achieved without sacrificing tolerability.

— Additional milestones achieved include the following:

— In the April 2026 post-period, PureTech announced the publication of results from the Phase
2b ELEVATE IPF trial of deupirfenidone in The American Journal of Respiratory and Critical
Care Medicine.

— In the February 2026 post-pericd, PureTech announced that the FDA and Eurcpean
Commission had granted Orphan Drug Designation te deupirfenidone for the treatment of
IPF. This is an impaortant validation of the program's potential and a meaningful catalyst, as
this designation provides both financial and commercial advantages for the development of
deupirfenidane.

— In December 2025, PureTech announced the successful completion of the End-of-Phase 2
meeting with the FDA regarding the development of deupirfenidone for the treatment of
IPF. The pivotal Phase 3 SURPASS-IPF trial will be a global, randomized, double-blind, head-
to-head trial comparing deupirfenidone 825 mg TID to pirfenidone 801 mg TID in adults with
IPF who are not on background therapy. The primary efficacy endpoint is the change from
baseline in absolute forced vital capacity (FVC) at week 52, which will assess the superiority of
deupirfenidone compared with pirfenidone. Based on FDA feedback, PureTech believes that
the results from the Phase 3 trial, if successful, and supported by the totality of data from the
overall deupirfenidone development program, could complete the data package required to
support potential registration of deupirfenidane

- In September 2025, PureTech presented new data from the OLE at the European Respiratory
Society (ERS) Congress (Figure 3).

- In May 2025, PureTech presented initial data from the ongaing OLE (at the American
Thoracic Society (ATS) International Conference (Figure 2).
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Intellectual Property
there are 12 families of intellectual property within this patent portfolio, including eleven families
of patent filings that are awned by PureTech and one (1) family that is owned by Teva
Pharmaceuticals and exclusively licensed to PureTech, which intellectual property covers
deuterated pirfenidone compounds, compositions, and formulations, as well as therapeutic uses
therefore, including coverage of deupirfenidone (LYT-100) and its use to treat idiopathic
pulmonary fibrosis and other interstitial lung diseases. This intellectual property pertfolia
comprises six (&) issued U.S. patents which are expected to expire in 2028, one (1) issued patent
which is expected to expire in 2035, 13 pending U.S. patent applications, which if issued, are
expected to expire 2039 through 2046, twa (2) international PCT applications, 41 pending
foreign applications and 25 issued patents in foreign jurisdictions.

1 Raghu, Ganesh, et al. “Incidence and prevalence of idiopathic pulmonary fibrosis in US adults 18-84 years old.” European Respiratary Journal 48.1 (2018} 179-186

2 Reghu, Ganesh, et al. "Idiopathic pulmoenary fibresis in US Medicare beneficiaries aged 45 years and clder: incidence, prevalence, and survival, 2001-11." The lancet Respiratory
medicine 2.7 (2014): 566572

3 FKreuter, Michael, et al. "Epidemiology, healthcare utilization, and related costs among patients with IPF: results from a German claims database analysis.” Respiratory Research 23.1
(2022 62

4 Srell, M., etal. "P272 Epidemiology of idiopathic pul fibrosis in the UK: findings from the British lung foundation's “respiratory health of the nation’ project.* (2016): AZ34-A234

5 French guidelines PNDS

& Rodriguez-Mieto, Maria Jesus, et al. *Econamic burden of idiopathic pulmanary fibross in Spain: a prospective real-world data study [DASIS study).” PharmacoEcanamics 41.8 (2023):
9991010

7 lommi, Marica, et al. *Occurrence of idiopathic pulmanary fibrosis in italy: latest evidence from Real-World data.” International Journal of Environmeantal Research and Public Health
19,5 (2022): 2510,

8 Fisher, M., Mathan, 5. D, Hill, C., Marshall, J., Dejonckheere, F., Thuressen, P, & Maber, T. M. (2017). Predicting life far pirfy in idd thic pulmanary fibrosis. Jaurnal
of Managed Care & Specialty Pharmacy, 2335 Suppl), 517-524. hites:d/dai.org/10.18553(map 2017.23.3-6.517
9 Dempsey TM, Pagne 5, Sangaralingham L, Yaa X, Shah ND, Limper AH. Adoption of the Antfibretic Medieations Pirlenidane and Nintedanib for Patients with |diepathic Pulmansry

Fibrosis. Ann Am Thorac Soc. 2021 Jul;18(7):1121-1128
10 FVC dedine st & months was estimated assuming linsar decline over time.
11 Valarzuela, C, Benella, F., Mear, C, Weimann, G., Miede, C., Stowasser, 5., & Maher, T. {2024, Septembes. Declin in forced vital capacity (FYC) in subjects with idicpathic pulmenary
fibrosis (IPF) and pragressive pulmonary fibrosis IFPF) compared with healthy referances [Poster presentation). European Respiratory Society International Congress, Vienna, Austria;
and Lucto, J., Fiklsgard, b, Wellmer, B, & Elmstakl, S, (2019]. Relative and absolute lung furction change in a general population aged 80-102 years, European Respiratory Journal,
53(3), 1701812, hitps:idoi.org10.1183/13993003.01812-2017
Part B analysis s based on switch patients [these whe completed 26 weeks of placebe ar pirfenidans in Part & and then were ol | te receive o fernid 825 mg TID N
Part BJ. Patients were re-baselined to the last available FYC measurement obtained prior to the first administration of deupirfenidone B25 mg TID in Part B. Observed mean (SE) values
are presented over time as of May 9, 2025,

bx}
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Gallop Oncology

Patient Need

Early Development &
PureTech Innovation

PureTech Equity Ownership: 100%

Gallop Oncology (Gallop) is a clinical-stage biopharmaceutical company committed to
transforming treatment paradigms for myeloid malignancies. To the company’s knowledge, its
lead candidate, LYT-200, is the most advanced therapeutic targeting galectin-9, an important
oncogenic driver and potent immunosuppressor, offering a differentiated strategy to address
some of the most challenging cancers. LYT-200 has generated compelling clinical efficacy data
while maintaining favorable tolerability in both relapsed/refractory (R/R) high-risk (HR)
myelodysplastic syndrome (MDS5) and R/R acute myeloid leukemia (AML).

R/R HR-MDS

— Myelodysplastic syndromes are a group of serious blood cancers in which the bone marrow
does not produce enough healthy blood cells.'2 This can lead to anemia, infections, and
bleeding complications.!2 MDS affects approximately 60,000-170,000 people in the U.S., with
approximately 30-40% of patients diagnosed with the more aggressive form of the disease
known as HR-MDS.'* HR-MDS is associated with poor outcomes, with patients typically surviving
less than two years after diagnesis 3 Additionally, approximately 30% of patients with HR-MDS
progress to AML 23

— The current standard frontline treatments for HR-MDS are hypomethylating agents (HMA), such
as azacitidine and decitabine. However, most patients do not respond to these therapies or
eventually stop benefiting from themn.'® Once the disease becomes R/R, meaning it returns or
dees not respond to treatment in the first place, outcomes are especially poor, with patients
often surviving only a few months 54

— Treatment options for patients with R/R HR-MDS are very limited, and there has been only cne
new therapy approved specifically for this setting in the past two decades, and it targets only a
small subset of patients (~3-5%) with a specific genetic mutation.® As a result, there remains a
significant need for new treatment approaches that can improve outcomes for these patients.

R/R AML

— AML is an aggressive blood cancer characterized by the rapid growth of abnormal myeloid blast
cells in the bone marrow and blood. It is the most common form of acute leukemia in adults,
with a five-year survival rate of less than 30%. Despite available therapies, many patients relapse
or fail to respond, and outcomes are especially poor in the R/R setting. Around 450,000 people
globally are living with AML7

— AML is an area of urgent medical need where new therapies with improved safety, efficacy, and
durability of respanses are critical. Importantly, the incidence of AML is increasing, and the
market is expected to grow to $6 billion annually by 2030,% underscoring the scale of the
apportunity to bring forward therapies that are not only mare effective but also applicable
across a broader segment of patients

— PureTech invented LYT-200 in conjunction with partners at New York University. The program
began in 2017 after PureTech leveraged its industry-leading network of scientists and became
aware of foundational insights around targeting galectin-9 before its publication in Nature
Medicine, Galectin- promotes multiple immunosuppressive pathways, and blocking galectin-9
results in tumor cell death as well as induction of anti-tumar immunity in the context of
hematological malignancies. High levels of galectin-9 expression in tumor tissue, on
leukemia cells as well as in patients’ blood are generally linked to more advanced disease
and worse outcomes.

— LYT-200 is a fully human IgG4 manoclonal antibody and, to our knowledge, the most advanced
clinical program targeting galectin-9. Galectin-% inhibition provides a dual mechanism of action:
directly killing cancer cells, while also restoring anti-tumer immune function. This mutation-
agnostic approach supports potential use of LYT-200 as both a menotherapy and in
combination with other anti-cancer therapies, depending on the cancer type, treatment setting,
and line of treatment. By addressing bath tumaor-intrinsic and immune-mediated pathways,
Gallop's strategy is differentiated from existing therapies and is designed ta drive meaningful
responses and improve clinical outeomes while maintaining safety.
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Milestones Achieved — In the April 2026-post period, PureTech announced positive topline data from the completed
and Developmental Phase 1b clinical trial of LYT-200, which evaluated LYT-200 both as a monotherapy and in
Status combination regimens in two heavily pretreated patient populations. The study included dose

escalation of monotherapy LYT-200, followed by dose escalation of LYT-200 in combination with

an HMA (azacitidine or decitabine) in patients with R/R HR-MDS and with venetoclax (VEN) and

an HMA in R/R AML. This announcement followed the initial topline results that were announced
in December 2025 and presented at the American Society of Hematology Annual Meeting.

Based on these results, Gallop has selected a recommended Phase 2 dose and intends to

engage with the FDA to discuss the design of a subsequent trial that could potentially support

registration of LYT-200 in R/R HR-MDS.

- Topline safety: LYT-200 demonstrated a favorable and consistent safety profile across all
cohorts and dose levels studied (N=101), with no dose-limiting toxicities, infusion-related
reactions, LYT-200 daose reductions, or LYT-200-related serious adverse events (AEs),
discontinuations, or deaths. Impaortantly, no overlapping or additive toxicities were observed
when LYT-200 was combined with an HMA or VEN/HMA,

- Topline efficacy: Treatment with LYT-200 in combination with an HMA in R/R HR-MDS
patients and VEN/HMA in R/R AML patients demaonstrated robust antileukemic activity,
including complete responses, bridging to transplant, and durable clinical benefit. The
data also provided important insights into the contribution of LYT-200 within
combination regimens,

R/R HR-MDS

Across all efficacy-evaluable? patients (n=11), the recommended Phase 2 dose (LYT-200
12mg/kg in combination with an HMA) demaonstrated:

— 27.3% complete response rate

— 9.1% partial response rate

~ 2.1% marrow complete response rate

— 455% overall response rate

— 18% conversion to transplant rate

Due to the number of patients alive at the time of study completion (=50%), the upper bound
of overall survival could not be calculated; therefare, the median overall survival for this
cohort of 6.4 months is not considered fully mature,

Efficacy-evaluable patients had a median of 3 prior lines of therapy (range: 1-5), and all (100%)
had previously been treated with an HMA. Additionally, all patients had high-risk cytogenetics,
which — coupled with prior exposure to treatment - suggests biologically aggressive,
treatment-refractory disease with elevated risk of progression and poor clinical outcomes,
Taken together, these attributes underscore the potential mutation-agnostic mechanism of
LYT-200 and its potential for broad clinical use.

R/R AML

Across all efficacy-evaluable? patients (n=26), LYT-200 12ma/kg in combination with VEN/

HMA demonstrated:

- 30.8% composite complete response rate'’; responders included patients with mutations
associated with VEN resistance

— 7.7% partial response rate

— 42.3% overall response rate

— 19.2% conversion to transplant rate

Due ta the number of patients alive at the time of study completion {50%), the upper bound
of overall survival could not be calculated; therefare, the median overall survival for this
cohort of 8.2 months is not considered fully mature.

Efficacy-evaluable patients had a median of 2 prior lines of therapy (range: 1-9), and 84.6%
had previously been treated with VEN/HMA,

— In January 2025, the FDA granted Fast Track Designaticn to LYT-200 for the treatrment of AML.
Fast Track Designation is a process designed to streamline the development and accelerate the
assessment of drugs that target serious conditions with unmet medical need. LYT-200 was also
granted Orphan Drug Designation in 2024, which allows for incentives under the Orphan Drug
Act, including tax credits for some clinical trials and eligibility for seven years of market
exclusivity in the U.S., if the drug is approved for AML.
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The intellectual property portfolio for LYT-200 provides broad intellectual property coverage for
antibody-based immunotherapy technologies. As of December 31, 2025, there are 15 families of
intellectual property within this patent portfolio, including eight (8) families of patent filings that
are co-owned with and/or exclusively licensed from New York University which cover antibodies
that target galectin-%, including LYT-200, and methods of using these antibodies in various
immuno-cncology technologies and other therapeutic methods. In addition, the intellectual
property portfolio includes six {6) families of company-owned patent applications covering the
use of anti-galectin-? antibodies in the diagnosis and treatment of various cancers, including solid
tumors and hematological cancers, and one family of patent applications co-owned with BeiGene
directed to combination therapies for the treatment of solid tumars. This intellectual property
portfolio comprises five (5) issued U.S. patents which are expected to expire in 2038, 12 pending
.S, patent applications, which if issued, are expected to expire 2037 through 2046, two (2)
international PCT applications, 76 pending foreign applications and 41 issued patents in foreign
jurisdictions.

Intellectual property
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1 American Cancer Sociaty. (2023). What Is Myelodysplastic Syndrome? Retrieved from https:/fwww.cancer.org

Mational Comprahensive Cancer Natwork. (2024}, NCCN Clinical Practice Guidelines in Oncology: Myelodysplastic Syndromes (Version 2 2024). Retrieved from https:/fwww.ncen.org
Greenberg, P. L, Tuechler, H., Schanz, J.. Sanz. G., Garciz-Manera, G., Solé, F., Bennett, 1. M., Bowen, D, Fenaus, P., Dreyfus, F., Kantarjian, H. Kuendgen, A, Levis, A, Malcovati, L.,
Cazzala, M., & Haase, D. (2012}, Revised Internatioral Prognostic Scaring System for myslodysplastic syndromes. Blood, 120(12), 2454-2465. hittps-//doi.arg/ 10,1182/
bload-2012-03-42043%

Ma, %, (2012). Epicemi af my i The ican Joumal af Medicine, 125(7 Suppll, 52-55. https://dol.orgA0.1018/] smjmed 201 2,04.01¢

Garcia-Manera, G, Feraus, P, Al-Kali, &, Baer, M, R, Sekeres, M. &, Robog, G, o1 al. (2018), Rigosertib versus best suppartive care Tor patients with high-risk myslodysplastic

syndrames after Failure of hypomethylating drugs {ONTIME): A rancomised, cantrolled, phase 3 trial. Lancet Oneelogy, 1714), 496-508. https://doi.org/10.1016/51470-2045(1 S10000%-7
& Prébet, T, Gore, 5. 0, Esterni, B, Gardin, ., Itzykson, R, Thepet, 5., Ouesnel, 8., Dreylus, F, Beyne-Rauzy, O., Vey, N, Recher, C, Adés, L, Fenaux, F., & Groupe Francophone des

Myélodysplasiss. (2011). Qutcome of patients with higher-risk plastic after azacitidine treatment failure. Joumal of Clinical Oncology, 29124}, 3322-3327. hitpsi/
doi.org/10,1200/JC0.2011.35.8135

7 Acute Myeloid Leukemia - Cancer Stat Facts, {n.d.). National Cancer Institute

B Grand View Research, Acute Myeloid Leukemia Treatment Market Size, Share & Trends Analysis Report 8y Disease, By Treatment [Chematherapy, Targeted Therapy, Immunotherapyl,
By Route of Administration, By End Use, By Region, And Segment Faracasts, 2025 B 2030

9 Efficacy evaluable is defined in the pratocel as all patients who received a minimum one full cycle of LYT-200 (four doses) and had a minimum of one an-study disease assessmant,
Thae intent-te-treat populatian for the RAR HR-MDS cohart wae n=12 and for the R/R AML cohart wag n=33.
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Seaport Therapeutics

SEAP®ORT

Patient Need

Early Development &
PureTech Innovation

PureTech Equity Ownership: 35.0%'
PureTech Non-dilutive Economics: 3-5% tiered royalties on Glyph product net sales
plus modest regulatory and commercial milestone payments

Seaport Therapeutics (Seaport) is a clinical-stage therapeutics company focused on inventing
and developing new medicines for patients with depression, anxiety, and other debilitating
neuropsychiatric disorders. All of the product candidates in its pipeline are based on its
Glyph™ platform, which was initially advanced at PureTech and is now exclusively licensed
to Seaport. Seaport applies Glyph to create novel product candidates for its pipeline,
resulting in new intellectual property, including composition of matter patents.

Seaport's pipeline includes its lead product candidate, GlyphAllo™ (SPT-300 or Glyph
Allopregnanolone), a Glyphed oral prodrug of allopregnanclone, which is currently being
evaluated in the Phase 2b BUOY-1 trial in patients with major depressive disorder (MDD)
with or without anxious distress; GlyphAgo™ (SPT-320 or Glyph Agomelatine), a Glyphed
oral prodrug of 1 being ad ed for the potential treatment of generalized
anxiety disorder (GAD), which demonstrated positive topline data from its ongoing Phase 1
proof-of-concept trial in healthy adults; Glyph2BLSD™ (SPT-348 or Glyph 2-bromo-LSD), a
Glyphed oral prodrug of the non-hallucinogenic LSD analog 2-bromo-LSD, which is being
advanced in preclinical studies for the treatment of depressive disorders, including treatment-
resistant depression, pest-traumatic stress disorder, and headache disorders. In addition to
its three lead candidates, Seaport has robust discovery programs and multiple pipeline
programs underway.

— As of 2021, approximately 332 million people worldwide were affected by depression? and
approximately 21 million adults in the U.5. were affected by MDD.? Quality of life can be severely
impacted, and the societal economic burden of MDD in the U.S. alone was estimated at over
$300 billion in 2019.* Currently approved drugs for MOD often have significant limitations,
including modest efficacy, slow onset of action, and unfavorable side effects, and approximately
4 in 10 people with MDD did not receive treatment as of 20213

— Anxiety disorders are even more prevalent than MDD, and approximately 359 million people
worldwide were affected as of 20215 Of these, approximately 100 million adults suffer from
GAD, including more than seven million adults in the U.5¢ There have been no new therapies
approved for GAD in almost two decades, and the medicines currently used for GAD have
modest efficacy, slow onset, and/or unfavorable side effects.

— With intersecting interests in enabling promising neuropsychiatrie drugs to reach their full
potential and the emerging science around the lymphatic system, we identified a breakthrough
platform being developed at Monash University that had the potential to selectively transport
therapeutic molecules through the lymphatic system. PureTech exclusively licensed the
technolegy platferm, now known as Glyph, and continued to refine it, before housing it and
several therapeutics candidates in its Founded Entity, Seaport.

— Glyph uses the lymphatic system to enable and enhance the oral administration of drugs. With
the Glyph platform, drugs are absorbed like dietary fats through the intestinal lymphatic system
and transported into circulation. The Glyph platform has the potential to be widely applied to
many therapeutic molecules that have high first-pass metabolism otherwise leading to low
bicavailability and/er side effects, including liver enzyme elevations or hepatotoxicity. For each
program, Seapaort uses its Glyph platform to create unique sets of prodrugs with differentiated
profiles and evaluate these prodrugs as potential candidates to advance into preclinical and
clinical studies.
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Founded Entities continued

Milestones Achieved — In the April 2026 post-period, Seaport publicly filed a Registration Statement on Form S-1 with
and Developmental the U.S. Securities and Exchange Commission (SEC) relating to a proposed initial public offering
Status of shares of its common stock. The timing, number of shares to be offered and the price range

for the offering had not yet been determined as of the date of this report. The offering is subject
to market and other conditions, and there can be no assurance as to whether or when the
offering may be completed, or as to the actual size or terms of the offering.

— In September 2025, Seaport announced that the first participant had been dosed in the Phase 1
proof-of-concept dinical trial of GlyphAge (SPT-320). In the April 2026 post-period, Seaport
announced positive topline data from the single-ascending dose (SAD) and crossover portions
of the cngoing trial. The results demonstrated that GlyphAge exceeded the praogram’s target of
a 2-fold increase in bioavailability compared to unmodified agomelatine, achieving therapeutic
levels of agomelatine at substantially lower doses that reduce liver exposure and are projected
to reduce or eliminate the need for liver function testing. In the head-to-head crossover portion
of the trial, GlyphAgo demonstrated a 6 B-fold increase in bioavailability of agomelatine
compared to unmodified orally administered agomelatine.

— In the March 2026 post-period, Seaport annaunced the publication of first-in-human clinical and
preclinical data for GlyphAlla in Science Translational Medicine. The paper traces the program’s
pathway from discovery through initial proof-of-concept, further supporting clinical validation of
Seaport's proprietary Glyph™ platform.

— In July 2025, Seaport announced that the first patient had been dosed in the Phase 2b BUOY-1
trial of GlyphAllo (SPT-200) in patients with MDD with or without anxicus distress, The trial is
currently engoing.

— In February 2025, Seaport announced the publication of new data showeasing the Glyph
platform's unigue ability to enhance drug transport through the lymphatic system for increased
therapeutic exposure. The paper, published in Molecular Pharmaceutics, is the first to show the
impact of changing the drug attachment point of a lymph-directed prodrug on lymphatic drug
transport and targeted drug exposure.
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PureTech's ownership interest in Seaport Therapeutics is presented on s partially diluted basis (35 oppesed to a voting basis) as of December 31, 2025, including cutstanding shares
and stack aptions, but excluding unallocated shares authorized to be issued pursuant to equity incentive plans.

Warld Health Organization, Dep digorder (depr ) fact sheet, updated August 29, 2025,

Natianal Instinute of Mental Health, Major Depression, statistics page, accessed April 14, 2026,

Greenberg PE, Fournier A8, Sisitsky T, et al, The econarmic burden of adults with major degressive disorder in the United States (2071 9-2020 Journal of Clinical Psychiatry, 2023
Warld Health Crganization, Anxiety disorders, fact sheet, updated September 8, 2025,

Ruscio AM, Hallion LS, Lim CCW, et al. Cross-sectional Comp: of the Epidemiclagy of DSM-5 lized Anxiety Disorder Acrass the Globe. JAMA Psychiatry. 2017, 74(5):445-
475, dai10.1007/ jamapsychiatry 2017.0056
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Founded Entities continued

Karuna Therapeutics/Cobenfy™

PureTech Non-dilutive Economics: 2% royalty on annual Cobenfy sales above $2 billion in addition

KARUNA to milestone payments under its agreements with Royalty Pharma and Bristol Myers Squibb upon
THERAPEUTICS the achievements of certain regulatory approvals and Cobenfy sales milestones.

Karuna Therapeutics (Karuna) was a PureTech Founded Entity through which Cobenfy™
(xanomeline and trospium chloride; formerly known as KarXT) was invented and advanced.
Cobenfy was approved by the U.S. Food and Drug Administration on September 26, 2024,
for the treatment of schizophrenia in adults. It is the first new mechanism approved to treat
schizophrenia in decades.

A wholly owned subsidiary
of Bristol Myers Squibb
(NYSE: EMY)

COBENFY.“

Patient Need — Schizophrenia affects approximately 21 million peaple worldwide and remains a serious, chronic
mental health condition that affects how a person thinks, behaves, and feels.?

— Prior to the approval of Cobenfy, the treatment landscape had seen limited innovation for
decades, with available therapies predominantly targeting dopamine receptors and often
constrained by suboptimal efficacy and burdensome side effects. As a result, an estimated 60~
70% of patients remained inadequately managed on existing treatments, This gap highlighted
a clear need for novel, nen-dopaminergic approaches capable of improving outcomes

fer patients,
Early Development & — Cobenfy exemplifies PureTech’s madel: identifying validated pharmacology constrained by
PureTech Innovation solvable limitations and applying targeted innovation to unlock its full therapeutic potential.

— PureTech identified xanomeline, a muscarinic receptor agonist previously developed by Eli Lilly,
which had demanstrated compelling efficacy in both schizaphrenia and Alzheimer’s disease.
Despite this validated pharmacology, its development had been halted due to dose-limiting
side effects, particularly related to gastrointestinal issues.

— To address this, the team at PureTech invented and patented a novel combination approach,
pairing xanomeline with trospium, a peripherally restricted muscarinic antagonist that does not
cross the blood-brain barrier. This design enabled selective activation of the beneficial
muscarinic receptors in the brain while mitigating systemic side effects, effectively unlocking the
therapeutic potential of xanomeline.

— PureTech advanced this innovation through early clinical development, including key human
tolerability proof-of-concept studies, establishing the foundation for further clinical
advancement by its Founded Entity, Karuna. In March of 2024, Bristol Myers Sguibb anncunced
the completion of its acquisition of Karuna for a total equity value of approximately $14 billion.

[Portions of this page have been intentionally omitted]

and trospium chicride) is indicated for the
in adults. For Imp , see LS. Full Prescribing Information, including Patient Information on COBEMFY.com. Fallowing the acquisition
of Karuna, KarXT is now under the stewardship of Bristol Myers Squibb and is marketed as Cobenfy.

Schizophrenia Resources | COBENFY'™ (xanomeline and trospium chlaride). (2024). Cobenfy.com. https:fwww.cobenfy comliving-with-schizophrenia
As of March 22, 2023, PureTach has sold its right to recaive a 3% royalty from Karuna ta Rayalty Pharma an net sales up ta $2 billian annually, after which threshold PureTech will recaive

£7% of the ropalty payments and Royalty Pharma will receive 33%. Additionally, under its license agreement with Karuna/BMS, PureTech retains the right to receive milestone payments

upan the ach of cartain I Pp I

Cartain third-party trademarks are included here; PureTech daes not claim any rights to any third-party ks, COBENFY™
of schizophreni Safety Inf i
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Key Performance Indicators -

2025

The key performance indicatars (KPls) below measure our performance against our strategy. As PureTech's strategy has evaolved,
new KPls have replaced older metrics that are no longer representative of our progress. Looking ahead, as PureTech's Portfolio
matures and our operations evolve, we will continue to refine our KP| framework to best reflect the key drivers of performance,
capital efficiency, and value creation, providing a clear, year-over-year view of execution and progress.

Portfolio Strength and Diversification

Strategic Portfolio Diversification by Clinical Stage’

Our hub-and-spoke model supparts a diversified portfalio
across multiple stages of development. This balanced
distribution helps mitigate binary clinical risk while creating
multiple opportunities for value inflection as programs advance
over time.

Programs are categorized according to their most advanced
disclosed stage of clinical development as of December 31,
2025. In certain cases, programs may be designated as "Phase
X ready” where regulatory alignment on the design of the next
clinical trial has been achieved, even if the trial has not yet
commenced. As such, Celea’s deupirfeniclone is represented
25 Phase 3 ready.

W Phase 1

B FPhase 2

B Phase2
Commercial

Phase 1: 2
Gallop's LYT-200, Seaport's GlyphAgo™

Phase 2: 1
Seaport's GlyphAlla™

Phase 3 / Phase 3 Ready: 1
Celea's deupirfenidone

Commercial: 1
Cobenfy™

0

Clinical Trial Readouts Across Founded Entities

Meaningful elinical progress was achieved across PureTech's
partfolio throughout 2025. Though no trials reached formal
data readouts during the period, initial results were shared
from the ongeoing Phase 2b open-label extension with
deupirfenidone in patients with idiopathic pulmonary fibrosis.
Additionally, initial topline data fram the Phase 1b trial of
LYT-200 in patients with relapsed/refractory high-risk
myelodysplastic syndrome and relapsed/refractory acute
myeloid leukemia were announced and simultanecusly
presented at the American Society of Hematology.

2024:1
2023:5
2022: 6
2021: 6
2020: 5

2

Clinical Trial Initiations Across Founded Entities

In 2025, Seaport initisted two clinical trials, the Phase 2b
BUOY-1 study of GlyphAllo™ (SPT-300) in major depressive
disorder with or without anxious distress, and the Phase 1 study
of GlyphAgo™ (SPT-320) in healthy volunteers for the potential
treatment of generalized anxiety disorder.

2024: 1
2023: 5
2022: 6
2021: 6
2020: 5
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Innovation Engine
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1

New Concept-Stage Programs Initiated

0

New Development Candidates Nominated

Cur innovation engine applies a diseiplined process to identify
therapeutic opportunities aligned with PureTech's innovation
framewaork. Each year, we aim to successfully identify and
sufficiently de-risk up to three high-potential opportunities that
can advance into concept-stage programs, forming the
foundation for future development candidates and potential
Founded Entities.

Far the purpases of this KPI, a concept-stage program refers to
a potential therapeutic opportunity that has been prioritized for
structured internal diligence based on its alignment with
PureTech's innovation framewerk and the potential to advance
toward development candidate nomination. (See pages 6-7 for
details on our innovation engine.)

Value Creation

Our innovation engine is designed to advance high-potential
concept-stage programs through focused de-risking toward
development candidate nomination. Once nominated, these
programs have met key scientific and strategic criteria and may
form the foundation for potential Founded Entities and future
third-party financing.

Each year, we aim to progress our most promising concept-
stage programs with the goal of advancing up to two
development candidates over a three-year period.

N/A

Third Party Capital Secured for Founded Entities?

Capital raised by our Founded Entities consists of both non-
dilutive (e.g., grants) and external equity financing. Leveraging
external funding for Founded Entities provides three distinctive
strategic advantages: it validates program potential through
third-party conviction, optimizes capital efficiency, and
diversifies investment risk for PureTech. Because Founded
Entities raise capital based on programmatic milestones rather
than an a fixed annual schedule, financing activity may vary
year to year; however, the ability to attract external funding
when needed remains an important measure of the strength
and capital efficiency of our madel.

2024: ~88% (Total of $397.5m)
2023: ~97% (Total of $578.4m)
2022: ~98% (Total of $1.28b)

2020: ~99.6% (Total of $247.8m)

$2.8m

Gross Proceeds Generated from Portfolio

Qur portfolio serves as a strategic source of capital that
supports PureTech’s self-funded model. Proceeds generated
from our Founded Entities, including Legacy Holdings?, help
offset the inherent R&D variability typical of the biotech
industry while enabling continued investment in innovation
and portfelio growth. This medel strengthens our financial
flexibility and supports a disciplined approach to capital
allocation, including the potential to return capital to
shareholders over time. In June 2025, PureTech completed the
divestment of its remaining equity holdings in Vor, with gross
cash proceeds of approximately $2.8 million before expenses.

2024: $327 4m
2023: $133.3m
2022: $115.4m
2021: $218.1m
2020: $350.6m

1 Includes publicly disdlosed therapeutic candidates across aur Founded Entitites. Therapeutic candidates that are not yet nominated or net disclosed by PureTech or our Founded

Entities are axcluded from this metric

2  Reference to Founded Entities rapresent companies founded by PureTech in which PureTech maintains an equity interest andfor, in certain cases, is eligible to receive sublicense
incame, milestane payments, or rayalties on product sales. As of December 31, 2025, these entities include, amang others, Celea Tharapeutics, Gallop Oncalogy, and Seapart
Therageutics, The term alse includes aur non-dilutive econarmics in Cobenfy™ (invented by PureTech and naw marketed by Bristal Myers Squikss),

3 Legacy Heldings represent our interests in histerical Founded Entities. We retain potential upside from these positions but de not expect them to be material value drivers for
FureTech and only expect to allocate modest, if any, capital to these entities. To the extent we believe that these holdings could praduce material value to PureTech ar receive material
imvestment from PureTech, we would maove them into the Founded Entities category. As of December 31, 2025, Legacy Holdings include, among others, Sonde Health, Entrega, and

Vedanta Biosciences,

This Strategic Report is delivered in accordance with a resolution of the Board, and has been signed on behalf of the Board by

e

Robert Lyne
Chief Executive Officer and Director

April 29, 2026
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Our ESG framewark continued

PATIENTS

B i
i

As pioneers of the hub-and-spoke biotherapeutics model, we are dedicated to giving life to science and transforming innovation
into value. In 2025, our Portfelio continued to develop through the expertise of our dedicated team and in collaberation with our
extensive network of scientists, clinicians, and industry leaders. For details on our programs, please see pages 10-19. To
accomplish this goal censistently and ethically, we focus our sustainability efforts on three key areas that enable patient support:

Commitment #1: Commitment #3:
Addressing unmet Accelerating our
medical needs innovation engine to

unlock new medicines

Commitment #2:

Ensuring patient safety




Our ESG framework continued

Commitment #1:
Addressing unmet medical needs

Our team remains dedicated to providing therapeutics for
unmet medical needs. We leverage the substantial groundwork
laid by the biopharmaceutical industry, which has dedicated
decades to discovering novel modalities and proving efficacy in
patients. Despite these advancements, barriers have prevented
important new medicines from reaching their full potential. Our
innovation approach is designed to systematically evaluate this
landscape of untapped opportunity and unlock the clinical
benefits for patients. We target small molecules and traditional
biologies that have demonstrated human efficacy but have fallen
short of meeting patients needs. Through these cutting-edge
innavation effarts, we are addressing critical gaps while creating
long-term value for both patients and shareholders {see pages
&-7 for mare an our innavation model).

Demonstrated track record of inventing groundbreaking
treatments: Cobenfy™ !

During 2025, Cobenfy™ (formerly KarXT), which was invented at
PureTech, advanced through the early stages of its commercial
launch by Bristol Myers Squibb. (See page 19 for more on our
case study with Cobenfy.)

Cobenfy was invented at PureTech to address a tolerability
challenge that had held back a potential new class of medicines
for the treatment of neuropsychiatric conditions, such as
schizophrenia.

The FDA approval of Cobenfy is a testament to our unique
innavation engine that creates and develops treatments to
target unmet patient needs. We apply this approach across our
Portfolic and will continue to leverage this successful drug
development model as we enter our next phase of innovation to
offer a positive impact for patients.

Making progress in the fight against idiopathic pulmonary
fibrosis (IPF)

Our Founded Entity, Celea Therapeutics, is continuing to
advance deupirfenidone (LYT-100) for the potential treatment of
IPF. We are excited for the potentially significant impact we can
offer patients in need with this program. In 2025, we announced
robust data from the engoing open-label extension study of the
Phase 2b ELEVATE trial, which highlight the potential for
deupirfenidone to become the new standard-of-care treatment
for IPF. (See pages 10-13 for details on Celea Therapeutics.)
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IPF is a fatal disease with clear patient need;
historically only 25% of IPF patients have ever
started treatment?

There are three FDA-approved agents to treat IPF,
but historically, tolerability challenges have
outweighed suboptimal efficacy for most patients

gl

Deupirfenidone demonstrated strong, consistent,
& durable efficacy with favorable tolerability in the
Phase 2b ELEVATE trial

Deupirfenidone may also address multiple underserved
fibrotic conditions, including progressive fibrosing interstitial
lung diseases.

Qur initiatives:

We undertake efforts to drive awareness of programs within our
Fortfolio that are 100% owned by PureTech (see page % for our

Portfolio overview). Our initiatives create inclusive resources to

engage both patients and caregivers in clinical trials.

Rare Diseases Day

In February 2025, we celebrated Rare Disease Day by
participating in Cycle for Survival, the official rare cancer
fundraising program for Memorial Sloan Kettering Cancer
Center [MSK). This event supports research for rare cancers and
brings together patients, clinicians, and supporters. PureTech
sponsared a bike for this event and have raised over $1000,
Additionally, a list of local and virtual opportunities to mark this
important awareness moment was shared companywide.

Rare Disease Day is an international observance to help

raise awareness for the 4,000+ rare diseases that impact over
300 million people globally, and to advocate for equitable
access to diagnosis, treatment, care and social opportunities.

Patient Advocacy Partnerships

PureTech is a sponsor of the Pulmonary Fibrosis Foundation's
(PFF) Corporate Committee to fulfill a responsibility to the
pulmaonary fibrosis community. Through this committee,
members work together towards solutions to issues that
impact patients, supporting the advancement of research,
and contributing to the education needs of the patient and
medical community.

In June 2025, we continued to sponsor PFF annual fundraiser,
Broadway Belts! The event raised nearly $560,000 in 2025 to
support the PFF's programs and have raised over $3 million
to date.

1 Mote: Certain third-party trademarks are included here; PureTech does not claim any
rights to any third-party trademarks.
COBENFY™ [xanameline and traspium chloridel is indicated for the treatment of
schizophrenia in adults. For important Safety Information, see U.S, Full Prescribing
Information, including Patient Information on COBENFY com. Following the
acquisition af Kamune, KarXT is now under the stewardship of Bristol Myers Sguits and
is marketed as Cabenfy.

2 Dempaey T, Payne 5, Sangaralingham L, Yao X, Shah MD, Limper AH. Adogtion of
the Antifibrotic Medications Pirfenidone and Mintedanib for Patients with Idiopathic
Pulmoenary Fibrasis, Ann &m Tharae Soc. 2021 Jul18(7E1121.1128
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Our ESG framewark continued

Patients

IPF Awareness Month

In September 2025, we continued our efforts to promote
Pulmonary Fibrosis Awareness Month to raise awareness of IPF
and to serve as inspiration for our employees. We participated in
an awareness walk, hosted a webinar, and made a donation of
$10,000 to the PFF, On PFF National Walk Day, our team came
together to raise awareness and funds for those affected by this
devastating disease. We are proud to support organizations like
PFF, which is dedicated to accelerating new treatment
development for people living with IPF.

Commitment #2:
Ensuring patient safety

Patient safety remains our top priority and informs all aspects of
our work. To ensure clinical trial integrity, our team works with
external partners to adhere to strict procedures, processes and
quidelines. Responsible development practices and diligent
oversight guide our efforts to develop innovative medicines that
have the patential to transform patient lives.

Delivering Safe Clinical Trials

While we anticipate that all future clinical trials will be conducted
by our Founded Entities as a result of our refined strategy (see
page 8 for details), we maintained our rigorous clinical trial
protocols in 2025 to ensure all clinical trials were conducted
according to the highest standards of ethics and safety, All our
trials follow the standards of the International Conference on
Harmonization (ICH) Good Clinical Practice guidelineﬁ and the
World Medical Association (WMA) Declaration of Helsinki on
the Ethical Principles for Medical Research Involving

Human Subjects.

To ensure compliance and riger in our approach, we seek
approval from Independent Ethics Committees and local
regulatory authorities on all investigative medicine trials. In
addition, our employees who are engaged with clinical trials,
either as clinical staff or their designees, are responsible for
ensuring full compliance with best clinical practice,

When sponsoring an Investigational New Drug (IND) application,
we acknowledge our responsibility to both participants and the
regulatory agencies who put their trust in us to act responsibly.
We have a robust governance framework in place to ensure
patient oversight which includes effective policies and protocols
such as our Safety Management Plans and Medical Monitoring

Plans, which helps us to moniter, review and act an any
incidents. All protocols are compliant with ICH Eé (R3) per FDA
regulations and most of our studies have Independent Data
Safety Monitoring Committees,

Clinical trial participants are made fully aware of all risks involved
prior to participating in a clinical trial. To confirm this, we ensure
that every patient has provided informed consent of their
willingness to participate through a signed voluntary
commitment. Our informed consent requirements are set out in
the PureTech Clinical Research Palicy.

We also rely on the use of human biclogical specimens to
develop our innovative therapies through clinical trials, which
require informed consent. Our Human Biological Specimens
Policy specifies our commitment to respecting both donors and
the specimens they provide and that collecting, obtaining,
storing and using human biological samples must be obtained
through consent.

Qur President is responsible for ensuring that PureTech follows
all US and applicable international regulatory reguirements and
standards and applicable bicethics principles. In 2025, there
were no FDA sponsored inspections related to clinical trial
management and pharmacovigilance that resulted in PureTech
receiving Voluntary Action Indicated (VAI) and Official Action
Indicated (QAl) from the FDA.

Bioethics: R&D

QOur ethical and quality management frameworks allow us to
maintain the highest level of investigational product safety in
compliance with relevant regulations at every phase. This
includes our robust policies relating to Good Manufacturing
Practices (GMP) and regulatory inspections to embed ethics into
our processes.

In 2025, we spent 856.6 million on research and development
projects to develop new and innovative therapeutics (see page
74 for details on R&D expenses).

Environmental factors remain integral in our innovation process
and further information on our waste data can be found on page
43. We also strive to implement green chemistry and eco-design
principles. For example, optimizing large-scale drug substance
processes to replace more hazardous solvents that negatively
impact the environment,




Our ESG framework continued

Bioethics: Animal Research

Animal research continues to play a vital and ireplaceable role
in progressing drug discovery, as it assists scientists in
addressing biclogical uncertainties.

PureTech conducts animal testing only when necessary to
further the development of therapeutics. This is mandated by
regulatory bodies befare human trials of new medications can
proceed to ensure the safety of clinical trial participants.

We follow the guidelines outlined under the USDA Animal
Welfare Act and are dedicated to the humane and ethical
treatment of animals. Studies involving animals are evaluated
and approved by the Executive Team and are carried out at
external qualified and certified vendors that fulfil our standards
and anticipated practices for animal care, welfare and handling.

Whenever we contemplate animal testing, we are devoted to
applying the replacement, reduction and refinement of animal
studies (3Rs):

— Replace
We use alternative methods to animal testing wherever
possible.

— Reduce
We use the minimum number of animals in trials.

— Refine
We minimize pain, suffering and distress, and improve the
welfare of animals used in trials.

Bioethics: Quality Management

We have a robust Quality Management Systern (QMS) in place
to oversee our raw material suppliers. Qur QMS consists of
various Standard Operating Procedures (SOPs) which describe
our controlled processes that result in consistent quality control
as per PureTech's quality system. SOPs include, but are not
limited to:

— Clinical Quality Audit Management

— Clinical Quality Event Management

— GMP/GLP Vendor Selection and Qualification

— GMP/GLP Vendor Audit Procedure

— Clinical Operations Safety Monitoring & Management
(via Safety Vigilance Distribution tool)

— Nonconformance Procedure for GMP Activities

To ensure our OMS is robust and up to date, a risk assessment
protocol is built into our procedures for vendor audits, vendor
oversight, and data integrity for Chemistry, Manufacturing, and
Cantrols (CMC). This allows us to quickly determine vendeor risks
and accelerate new vendor onboarding to meet business
demands.
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Ensuring Drug Efficacy and Safety

Currently, none of the programs that are 100% owned by
PureTech are an the market. In 2025, PureTech received no FDA
warning letters. As we have no commercial products, no product
delays occured due to a lack of regulatory approval and no
product recalls took place.

We will continue ta practice our clinical pratocols diligently to
ensure ongoing safety and compliance across clinical trials
within the programs we own 100%.

Commitment #3:
Accelerating our innevation engine to unlock new
medicines

Innevation has been the bedrock of pregress in global
health and a key component in the successful development
of our portislio.

Cur strong innovation engine - centerad on three guiding
principles - has generated a robust portfolic to date, enabling us
to continue to fulfill our unyielding commitment to delivering
potentially life-changing new therapies for patients in need.

— Target areas with significant patient need to offer
transformative patient benefit

— Develop solutions driven by validated efficacy

— Advance therapeutics through rigorous and de-risked paths
to unlock new classes of medicine

We will continue ta leverage this madel, our scientific insight
and our network of scientists, clinicians and industry leaders to
unlock new medicines and deliver highly innovative therapeutics
for patients.
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[Portions of this page have been intentionally omitted]
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Qur employees are predominantly located near our headquarters in Boston, MA, with three individuals based in London.
As of December 31, 2025, we had a total of 61 employees, 43% of our employees work in R&D roles,




Our ESG framework continued
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Our ESG framewark continued

People

[Portions of this page have been intentionally omitted]

Recruitment and Retention

As our programs advance and our business rapidly evolves, the
PureTech team has evolved with it over the course of years.

2023 2024 2025
Total number of employees 90 56 61
Year-over-year growth (%) (18%) (37%) 9%

Employee tumover (%) 44.1% 28.0% 5.1%
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Governance

Our world class

Board of Directors provides
strong governance
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Risk management

The execution of the Group's strategy is subject to a range of risks and uncertainties, As a clinical-stage biotherapeutics company,
the Group operates in an inherently high-risk environment. The Group's strategic approach seeks to aid the Group's risk
management efforts to achieve an effective balancing of risk and reward. Risk assessment, evaluation and mitigation are integral
parts of the Group's management process. The Group, however, also recognizes that ultimately no strategy provides an assurance
against loss,

Risks are formally identified by the Board and appropriate internal controls are put in place and tailored to the specific risks to
monitor and mitigate them on an ongoing basis. If multiple or an emerging risk event occurs, it is possible that the overall effect of
such events would compound the overall effect on the Group. The principal risks that the Board has identified as the key business
risks facing the Group are set out in the table below along with the impact and mitigation management plan with respect to each
risk. These risks are only a high-level surmmary of the principal risks affecting our business; any number of these or other risks could
have a material adverse effect on the Group or its financial condition, development, results of operations, subsidiary companies and/
or future prospects. Further information an the risks facing the Group can be found on pages 185 to 223 which also includes a
description of circumstances under which principal and other risks and uncertainties might arise in the course of our business and
their potential impact.

Risk Impact* Management Plans/Actions

1 Risks related to science and
technology failure

The science and technology being developed or  The failure of any of cur businesses  Prior to additional steps in the development of any
commercialized by some of our businesses may fail  could decrease our value. A failure  technology, extensive due diligence is carried out

and/or our businesses may not be able to develop  of ene of the major businesses that covers all the major business risks, including
their intellectusl property inte commereially visble  could also impact the reputation of technological feasibility, competition and
therapeutics or technologies. PureTech as a developer of high tachnology advances, market size, strategy,

value technologies and possibly adoption and intellectual property protection.
make additional fundraising by
PureTech or any Founded Entity
more difficult or unavailable on
acceptable terms at all.

There is also a risk that certain of the businesses
may fail or not succeed as anticipated, resulting in
significant decline of our value.

A capital efficient approach is employed, which
requires the achievement of a level of proof of
concept prior to the commitment of substantial
capital is committed. Capital deployment is
generally tranched to ensure the funding of
programs only to their next value milestone.
Members of our Board or our management team
serve on the board of directors of several of the
businesses so as to continue to guide each
business's strategy and to oversee proper execution
thereof. We use our extensive network of advisors
1o ensure that each business has appropriate
domain expertise as it develops and executes on its
strategy and the R&D Committee of our Board
reviews each program at each stage of
development and advises our Board on further
actions, Additionally, we have a diversified model
with numerous assets such that the failure of any
one of our businesses or therapeutic candidates
would not result in a failure of all of our businesses.
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Risk management continued

Risk

Impact*

Management Plans/Actions

2 Risks related to clinical trial failure

Clinical trials and other tests to assess the
commercial viability of a therapeutic candidate are
typically expensive, complex and time-consuming,
and have uncertzain outcomes.

Conditions in which clinical trials are conducted
differ, and results achieved in one set of conditions
could be different from the results achieved in
different conditions or with different subject
populations. If our therapeutic candidates fail to
achieve successful outcomes in their respective
clinical trials, the therapeutics will not receive
regulatory approval and in such event cannot be
commercialized. In addition, if we fail to complete
or experience delays in completing clinical tests
for any of our therapeutic candidates, we may not
be able to abtain regulatory approval or
commercialize our therapeutic candidates on

a timely basis, or at all.

A eritical failure of a clinical trial may We have a diversified model to limit the impact of

result in termination of the program
and a significant decrease in our
value. Significant delays in a clinical
trial to support the appropriate
reqgulatory approvals could impact
the amount of capital required for
the business to become fully
sustainable on a cash flow basis.

clinical trial outcomes on our ability to operate as a
geing concern. \We have dedicated internal
resources to establish and monitor each of the
clinical programs for the purpose of maximising
suceessful outcomes. We also engage outside
experts to help create well-designed clinical
programs that provide valuable information and
mitigate the risk of failure. Significant scientific due
diligence and preclinical experiments are
conducted prior to a clinical trial to evaluate the
odds of the success of the trial. In the event of the
outsourcing of these trials, care and attention are
given to assure the quality of the venders used to
perform the work.

3 Risks related to regulatory approval

The pharmaceutical industry is highly regulated.
Regulatory autherities across the world enforce a
range of laws and regulations governing the testing,
approval, manufacturing, labelling and marketing of
pharmaceutical therapeutics. Stringant standards
are imposed which relate to the quality, safety and
efficacy of thase therapeutics. These requirements
are a major determinant of the commercial viability
of developing a drug substance or medical device
given the time, expertise and expense which must
be invested.

We may not obtain regulatory approval for our
therapeutic candidates. Moreover, approval in one
territory offers no quarantee that regulatory
approval will be ebtained in any other territory.
Even if therapeutics are approved, subsequent
regulatory difficulties may arise, or the conditions
relating to the approval may be more cnerous or
restrictive than we anticipate.

The failure of one of our
therapeutics to obtain any required
reqgulatory approval, or conditions
imposed in connection with any
such approval, may resultin a
significant decrease in our value.

\We manage our regulatory risk by employing highly
experienced clinical managers and regulatory affairs
professionals who, where appropriate, will
commission advice from external advisors and
consult with the regulatory authorities on the design
of our predlinical and clinical programs. These
experts ensure that high-guality protecols and other
documentation are submitted during the regulatory
process, and that well-reputed contract research
organizations with global capabilities are retained
to manage the trials. We also engage with experts,
including on our R&D Committee, to help design
clinical trials to help provide valuable information
and maximize the likelihood of regulatory approval.
Additionally, we have a diversified medel with
numerous assets such that the failure to receive
raqulatory approval or subsequent regulatory
difficulties with respact to any one therapeutic
would not adversely impact all of cur therapeutics
and businesses.
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Risk management continued

Risk Impact* Management Plans/Actions

4 Risks related to therapeutic safety

There is a risk of adverse reactions with all drugs ~ Adverse reactions or unacceptable Safety is our top priority in the desian of our
and medical devices. if any of our therapeutics are  side effects may result in a smaller  therapeutics. We conduct extensive preclinical and
found to cause adverse reactions or unacceptable  market for our therapeutics, or even clinical trials which test tor and identify any adverse

side effects, then therapeutic development may be  cause the therapeutics to fail to side effects. Despite these steps and precautions,
delayed, additional expenses may be incurred if meet requlatory requirements we cannot fully avoid the possibility of unforesean
further studies are required, and, in extreme necessary for sale of the side effects. To mitigate the risk further we have
circumstances, it may prove necessary to suspend  therapeutic. This, as well as any insurance in place to cover product liability claims
or terminate development. This may occur even claims for injury or harm resulting ~ which may arise during the conduct of clinical trials.
after regulatory approval has been obtained, in from our therapeutics, may result in

which case additional trials may be reguired, the a significant decrease in our value.

approval may be suspended or withdrawn or
require product labels to include additional safety
warnings. Adverse events or unforeseen side effects
may alse potentially lead to product lisbility claims
against us as the developer of the therapeutics and
sponsor of the relevant clinical trials. These risks are
also applicable to our Founded Entities and any
trials they conduct or therapeutic candidates

they develop.

5 Risks related to Programs or Founded Entities

We may be unable to achieving funding for our The failure to obtain funding for any We maintain relationships with kay potential
Founded Entities or our various therapeutic of our Founded Entities or funding partners for our various Programs and
Programs if potential sources of financing, including therapeutic candidates could result  Founded Entities and dedicate significant resources
venture capital groups, industry partners, and in the need to spend additional and time to such relationships. We seek to employ

others, do not believe such entities or programs can resources to progress these assets  repeatable approaches that allow for pattern
become profitable or otherwise form the basis for  internally or could otherwise require recognition and streamlined investment decisions

investment or if broader market conditions are us to delay or cease development  for third parties. We also perform key experiments
unfavourable for raising capital at the point in time  activities with respect to specific and other work early in the development process
at which such capital is needed. Conditions for therapeutic candidates or for any therapeutic candidate to de-risk

raising capital differ materially on a case-by-case Founded Entities. development activities and promote third

basis and there is no guarantee that our ability to party investment.

raise capital in ane circumstance or from one
partner will translate to other circumstances or
partners, Raising capital at appropriate times in the
development cycle of therapeutic candidates is
crucial to their clinical progression, and a failure to
raise capital at the necessary time could impair our
ability to progress such candidates.
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Risk management continued

Risk

Impact* Management Plans/Actions

6 Risks related to therapeutic profitability

and competition
We may be unable to sell our therapeutics
profitably if reimbursement from third-party payers
— such as private health insurers and government
haalth authorities — is restricted or not available. If,
far example, it proves difficult to build a sufficiently
strong economic case based on the burden of
illness and population impact.

Third-party payers are increasingly attempting to
curtail healthcare costs by challenging the prices
that are charged for pharmaceutical therapeutics
and denying or limiting coverage and the level of
reimbursement. Moreover, even if the therapeutics
can be sold profitably, they may not be adopted by
patients and the medical community.

Alternatively, our competitors — many of whom have
considerably greater financial and human resources
— may develop safer or more effective therapeutics
ar be sble 1o compete more effectively in the
markets targeted by us. New companies may enter
these markets and novel therapeutics and
technologies may become available which are more
commercially successful than those being
developed by us. These risks are alzo applicable to
our Founded Entities and could result in a decrease
in their value.

The failure to obtain reimburserment We engage reimbursement experts to conduct

from third party payers, and pricing and reimbursement studies for our

competition from other therapeutics to ensure that a viable path to

therapeutics, could significantly raimbursement, or direct user payment, is available.

dacrease the amount of revenue We also closely monitor the competitive landscape

we may raceive from therapeutic  for our therapeutics and therapeutic candidates and

sales for certain therapeutics. This  adapt our business plans accordingly. Mot all

may result in a significant decrease  therapeutics that we are developing will rely on

in our value. reimbursement. Also, while we cannot control
outcomes, we seek to design studies to generate
data that will help support potential reimbursement.

7 Risks related to intellectual

property protection
We may not be able to obtain patent protection for
some of our therapeutics or maintain the secrecy of
their trade secrets and know-how. If we are
unsuccessful in doing so, others may market
competitive therapeutics at significantly lower
prices, Alternatively, we may be sued for
infringement of third-party patent rights. If these
actions are successful, then we would have to pay
substantial damages and potentially remove our
therapeutics fram the market. We license certain
intellectual property rights from third parties. If we
fail to comply with our obligations under these
agreements, it may enable the other party to
terminate the agreement. This could impair cur
freedom to operate and potentially lead to third
parties preventing us from selling certain of
our therapeutics.

The failure to obtain patent We spend significant resources in the prosecution
protection and maintain the secrecy of our patent applications and maintenance of our
of key information may significantly  patents, and we have in-house patent counsel and
decrease the amount of revenue we patent group to help with these activities. We also
may receive from therapeutic sales. work with experienced external attorneys and law
Any infringement litigation against  firms to help with the protection, maintenance and
us may result in the payment of enforcement of our patents. Third party patent
substantial damages by us and filings are monitored to ensure the Group continues
result in a significant decrease in - to have freedom to operate. Confidential
our value. information (both our own and information
belonging to third parties) is protected through use
of confidential disclosure agreements with third
parties, and suitable provisions relating to
confidentiality and intellectual property exist in our
employment and advisory contracts. Licenses are
manitored for compliance with their terms.
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Risk

Impact*

Management Plans/Actions

8 Risks related to enterprise profitability

We expect to continue to incur substantial
expenditure in further research and development
activities. There is ne guarantee that we will become
operationally profitable, and, even if we do so, we
may be unable to sustain operational profitability.

The strategic aim of the business

is to generate profits for our
shareholders through the
commercialization of technologies
through therapeutic sales, strategic
partnerships and sales of businesses
or parts thereof. The timing and size
of these potential inflows are
uncertain. Should revenues from
our activities not be achieved, orin
the event that they are achieved

but at values significantly less than
the amount of capital invested,

then it would be difficult to sustain
our business.

We retain significant cash in order to support
funding of our Founded Entities and our Whally-
Owned Programs, We have close relationships with
awide group of investors and strategic partners to
ensure we can continue to access the capital
markets and additional monetization and funding
for our businesses. Additionally, our Founded
Entities are able to raise money directly from third
party investors and strategic partners.

9 Risks related to hiring and retaining
qualified employees and key personnel

We operate in complex and specialized business
domains and require highly qualified and
experienced management to implement our
strategy successfully. We and many of our
businesses are located in the United States which is
a very competitive employment market,

Moreover, the rapid development which is
envisaged by us may place unsupportable demands
on our current managers and employees,
particularly if we cannot attract sufficient new
employees. There is also the risk that we may lose
key personnel.

The failure to attract highly effective
personnel or the loss of key
persennel would have an adverse
impact on our ability to continue to
grow and may negatively affect our
competitive advantage.

The Board regularly seeks external expertise to
assess the competitiveness of the compensation
packages of its senior management. Senior
management continually monitors and assesses
compensation levels to ensure we remain
competitive in the employment market, We
maintain an extensive recruiting network through
our Board members, advisars and scientific
community involvement. We also employ an
executive as a full-time in-house recruiter and retain
outside recruiters when necessary or advisable.
Additionally, we are proactive in our retention
efforts and include incentive-based compensation
in the form of equity awerds and annual bonuses, as
well as a competitive benefits package. We have a
number of employee engagement efforts to
strengthen our PureTech community.
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Risk management continued

Risk Impact* Management Plans/Actions

10 Risks related to business, economic or
public health disruptions

Business, economic, financial or geopelitical Broad-based business, economic,  We reqularly review the business, economic,
disruptions or global health concerns could financial or geopolitical disruptions  financial and geopolitical environment in which we
seriously harm our development efforts and could adversely affect our ongoing  operate. It is possible that we may see further
increase our costs and expenses. or planned research and impact as a result of current geopelitical tensions.
development activities. Global We maonitor the position of cur suppliers, clinical

health concerns, such as a further  trial sites, regulators, providers of financial services
pandemic, or geopolitical events,  and other third parties with whom we conduct
like the cngoing consequences of  business. We develop and execute contingency
the armed conflicts, could also plans to address risks where appropriate.
result in sodial, economic, and labor

instability in the countries in which

we operate or the third parties with

whormn we engage. We consider the

risk to be increasing since the prior

year and note further risks

associated with the banking system

and global financial stability. We

cannot presently predict the scope

and severity of any potential

business shutdowns or disruptions,

but if we or any of the third parties

with whom we engage, including

the suppliers, clinical trial sites,

regulators, providers of financial

services and other third parties with

whom we conduct business, were to

experience shutdowns or other

business disruptions, our ability to

conduct our business in the manner

and on the timelines presently

planned could be materially and

negatively impacted. It is also

possiole that global health concermns

or geopolitical events such as these

ones could disproportionately

impact the hospitals and clinical

sites in which we conduct any of

our current and/or future clinical

trials, which could have a material

adverse effect on cur business and

our results of operation and

financial impact.




Viability

PureTech Health ple Viability Statement

In accordance with the UK Corporate Governance Code
(Governance Code) published in July 2018, the Directors have
assessed the prospects of the Company with respect to the
December 31, 2025 financial position. Based on current
projections, the Directors believe that the Company has
sufficient available funding to extend operations at least through
the end of 2028. This period is deemed appropriate having
assessed the financial health as of December 31, 2025. We
expect our Whally-Owned programs? to significantly progress
during this period and our core Founded Entities' to reach
significant development milestones over the pericd of the
assessment. As we advance our Whally-Owned programs and
Founded Entities, our future decisions will be driven by the data
of our programs and access to capital from external sources to
fund these programs. Our current projections are consistent with
our disciplined R&D approach to advance our Wholly-Owned
programs and making prudent investment decisions in our
Founded Entities through the development process and only
committing resources to further development where specific
thresholds for advancement are met, including access to sources
of external funding.

The Directors have evaluated our cash and cash equivalents and
short-term investment of $277.3 million as of December 31,
2025. The Directars have determined that these amounts are
sufficient for the advancement of our Wholly-Owned programs
in the near term, to support our existing Founded Entities,
should they require it, and our strategy around ereating and
supporting new Founded Entities. Additionally, the Directors
have determined that these amounts are also sufficient to
provide reasonable returns for our shareholders and to fund the
Caompany's operating costs at least through the end of 2028.
The Directors’ review has considered all of the principal and
emerging risks identified and focused an the pathway to
regulatory approval of each therapeutic candidate being
developed within cur Whelly-Owned programs as well as those
of our Founded Entities. The Directors reviewed the near-term
liquidity and considered funding plans of our Wholly-Owned
programs and Founded Entities in our assessment of lang-term
cash flow projections. It should be noted that the majority of
funding has been allocated to support the Company’s strategy
around our Wholly-Owned programs and existing Founded
Entities, alongside the advancement of research and
development of new programs which could become Founded
Entities themselves.

The Directars confirm that they have a reasonable expectation
that we will continue to operate and meet our obligations as
they become due over the period of the assessment. In making
this statement, the Directors carried out a robust assessment of
the principal and emerging risks, including those that would
threaten cur business model, future performance, solvency or
liquidity and evaluated plausible scenarics that included

these risks.
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This assessment was made in consideration of our strong
financial position, current strategy, and management of principal
and emerging risks. The following facts support the Directors’
view of the viability:

— We have a cash, cash equivalents and short-term investments
position of $277.3 million as of December 31, 2025.

— Our cash, cash equivalents and short-term investments are
highly liquid and readily available.

— We have control over the spending and strategic direction of
our Wholly-Owned programs and Controlled Founded Entities.

— We do not intend to fully fund our deupirfenidone (LYT-100)
program's Phase 3 trial or LYT 200's Phase 2 trial on our own.

— Our business model is structured so that we are not reliant on
the successful outcomes of any one therapeutic or
technelogy within the Wholly-Owned programs, or any
Founded Entities.

In addition, the fact that our Wholly-Owned programs and
Founded Entities are currently in the research and development
stage means that these therapeutics, technologies and entities
are not reliant on cash inflows from product sales or services
during the period of this assessment. This also means that we
are not highly susceptible to conditions in one or more market
sectors in this time frame. The utilization of existing cash, cash
ecuivalents and short-term investments to advance these
therapeutics, technologies and entities is within our control, and
the spending and investment decisions are largely discretionary.
Therefore, there is management control on reducing
discretionary spending if unforeseen liquidity risks arise.
Although engaging with collaboration partners is highly valuable
from a validation and, in some cases, funding perspective, we
are not solely reliant on cash flows from such sources over the
period of assessment.

Further, the Directors have considered milestone and royalty
funding based on existing arrangements, milestone payments
from the Royalty Purchase Agreement with Royalty Pharma, the
ahility of the Whally-Owned programs and the Controlled
Founded Entity? to enter into new collaboration agreements, all
of which could be expected to generate cash in-flows but were
not included in the assessment.
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Viability continued

The Directors note that our ownership stakes in the Founded
Entities are expected to be illiquid in nature, until each Founded
entity is publicly traded on the capital markets or until a different
liquidity event occurs. While we anticipate holding these
ownership stakes through the achievement of significant
milestones or other events, we will continue to be diligent in
exploring monetization opportunities after key value accretion
has accurred similar to the execution of the sale of 167 579
common shares of Karuna for an aggregate proceeds of

$33.3 million in 2023, the sale of 886,885 common shares of
Karuna for an aggregate proceeds of $292.7 million in 2024, and
the sale of 12,527,476 common shares of Akili for an aggregate
proceeds of $5.4 million in 2024, and the sale of 2,671,800 shares
of Vor for an aggregate proceeds of $2.8 million in 2025, We
also expect that certain of these Founded Entities may not be
successful, and this could result in a loss of the amounts
previously invested. For example, Gelesis was listed on the New
York Stock Exchange as of December 31, 2022 and was delisted
from the Mew York Stock Exchange in April 2023. On October
30, 2023, Gelesis ceased operations and filed a voluntary
petition for relief under the United States bankruptcy code.
However, even if certain Founded Entities are not successful, our
liquidity is expected to remain sufficient to achieve the
remaining milestone events, fund operational costs and provide
returns for our shareholders over the period of assessment.

The Directors have concluded, based on our strong financial
position and readily available cash, cash equivalents and short-
term investments, that we are highly likely to be able to fund our
infrastructure requirements, advance our Whally-Owned
programs in the near term, and contribute amounts necessary
for the Founded Entities to reach significant development
milestones over the period of the assessment. Therefore, there
is a reasonable expectation that we have adequate resources
and will continue to operate and meet our obligations over the
period of the assessment,

1 Founded Entities are comprised of the entities which the Company incorporated and announced the incorporation as a Founded Entity externally. It includes certain of the Company's
whally-owned subsidiadies which have been anncunced by the Campany as Founded Entities, Contralled Founded Entities? and deconselidated Founded Entities. As of December 31,
2025, deconsolidated Founded Entities included Gelesis, Inc., Sonde Health, Inc, Vedanta Biosciences, Inc., and Seaport Therapeutics, Inc,

2 Controllad Founded Entities ara comprised of the Company's consolidated aperational subsidiaries that currantly have already raised third-party dilutive capital. As of December 31, 2025,
Entrega was the only entity under this definition

3 Whally-Cnwned programs are comprised of the Company's current and future therapeutic candidates and technologies that are developed by the Company’s wholly-owned subsidiaries,
whether they were announced as a Founded Entity or not, and will be advanced thraugh with either the Company's funding or non-dilutive saurces of financing, As of December 31, 2025,
Whally-Owned programs were developed by the whally-awned subsidiaries including PureTech LYT, Inc., PureTech LYT 100, Ine., and Gallap Oneclogy, Ine., and incleded peimarily the
programs deupirfenidone (LYT-100, also referred to as “Celea Therapeutics™) and LYT-200.
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Financial Review

Reporting Framework

You should read the following discussion and analysis together
with our Consolidated Financial Statements, including the notes
thereto, set forth elsewhere in this report. Some of the
information cantained in this discussion and analysis or set forth
elsewhere in this report, including information with respect to
our plans and strategy for our business and financing our
business, includes forward-looking statements that involve risks
and uncertainties. As a result of many factors, including the risks
set forth on pages 5% to 64 and in the Additional Information
section from pages 185 to 223, our actual results could differ
materially from the results described in or implied by these
forward-looking statements.

Our audited Consolidated Financial Statements as of December
31, 2025 and 2024, and for the years ended December 31, 2025,
2024 and 2023, have been prepared in accordance with UK-
adopted International Financial Reporting Standards ("IFRS").
The Consolidated Financial Statements also comply fully with
IFRS Accounting Standards as issued by the International
Accounting Standards Board ("IASB").

The following discussion contains references to the
Consclidated Financial Statements of PureTech Health plc (the
"Parent") and its consolidated subsidiaries, together "the
Group”. These financial statements conseclidate PureTech Health
ple's subsidiaries and include the Group's interest in associates
by way of equity method, as well as investments held at fair
value. Subsidiaries are those entities over which the Group
maintains control. Associates are those entities in which the
Group does not have control for financial accounting purposes
but maintains significant influence over financial and operating
policies. Where the Group has neither contral nor significant
influence for financial accounting purposes, or when the
investment in associates is not in instruments that would be
considered equity for accounting purposes, we recognize our
heldings in such entity as an investrment at fair value with
changes in fair value being recorded in the Consolidated
Statement of Comprehensive Income/(Loss). For purpases of our
Consolidated Financial Statements, each of our Founded
Entities' are considered to be either & "subsidiary”, an
"associate” or an "investment held at fair value" depending on
whether the Group controls or maintains significant influence
over the financial and operating policies of the respective entity
at the respective period end date, and depending on the form
of the investment. For additional information regarding the
accounting treatment of these entities, see MNote 1. Material
Accounting Policies to our Consclidated Financial Statements
included in this report. For additional information regarding our
operating structure, see "Basis of Presentation and
Cansolidation” below.

Business Background and Results Overview

The business background is discussed above from pages 1 to
21, which describes the business development of our overall
portfolio, including aur Whally-Owned programs? and
Founded Entities.

Qur ability to achieve profitability will depend on the suecessful
menetization of our Founded Entities or Wholly-Owned programs
or other revenue generating activities. Such monetization will
largely depend on the successful development and eventual
commercialization of one or more therapeutic candidates of our
Founded Entities, which may or may not occur.

Monetization includes the sale of our equity interest in our
Founded Entities, the receipt of, or the sale of rights to,
royalties, entering into strategic partnerships, and other related
business development activities.

We have deconsolidated a number of cur Founded Entities,
specifically Seaport Therapeutics, Inc. (" Seaport”) in 2024,
Vedanta Biosciences, Inc. ("Vedanta") in 2023, Sande Health Inc.
("Sonde") in 2022, Karuna Therapeutics, Inc. ["Karuna"), Vor
Biopharma Inc. ("Vor") and Gelesis, Inc. ("Gelesis") in 2019, and
Akili Interactive Labs, Inc, {"Akili") in 2018,

Any deconsolidation affects our financials in the following
manner:

— our ownership interest does not provide us with a controlling
financial interest;

— we no longer control the Founded Entity's assets and
lizbilities, and as a result, we derecognize the assets,
lizbilities and non-controlling interests related to the
Founded Entity from our financial statements;

— we record our retained investment in the Foundad Entity at
fair value; and

— the resulting amount of any gain or loss is recognized

Whilst we do not plan to fully fund cur deupirfenidone (LYT-100)
ar LYT-200 prograrms, we anticipate that we will invest in the
respective Founded Entities that house those programs, Celea
Therapeutics and Gallop Oncology, in conjunction with external
investors. We also anticipate we will be providing a certain level
of funding for these programs in 2026 and, to the extent we are
able to secure external sources of cash for these programs,
potentially also in future years, Consequently, we anticipate our
expenses will increase in the short term as we continue to
advance our Wholly-Owned programs. However, we anticipate
a decrease in our expenses in the mid and long term in
connection with execution of our current strategy of housing
these Wholly-Owned programs in Founded Entities and
accessing external sources of funding at the Founded Entity
level, which, over time, could lead to the deconsolidation of the
Founded Entities. The increase in our expenses and capital
raquiremeants in the near term will involve:

— continued research and development efforts to advance
our clinical pragrams through development; and

— addition of clinical, scientific, operational, financial and
management information systems and maintaining
appropriate levels of personnel to execute on our
strategic initiatives.

1 Founded Entities are comprised of the entities which the Company incorporated and anngunced the incorporation as a Founded Entity externally. It indludes certain of the Company's
wholly-owned subsidiaries which have been anrounced by the Company as Founded Entities, Controlled Founded Entities? and deconsalidated Founded Entities. As of December 31,

2025, deconsalidated Founded Entities included Gelesis, Inc., Sonde Health, Inc, Vedanta

Bissciences, Inc, and Seaport Therapeutics, Inc,

2 Contralled Fourded Entities are comprised of the Company's I e
2025, Contrelled Founded Entities included only Entrega. Inc.

that currently have already raised third-party dilutive capital, &s of December 31,

3 Whally-Owned programs are comprised of the Company's current and future

and that are d by the Campary’s wholly-owned

subsidiaries, whether they were announced as a Founded Entity or nat, and will be advanced through with either the Company’s funding or non-dilutive sources of financing. As of
December 31 2025, Wholly-Owned programs were develaped by the wholly-owned subsidiaries induding PureTech LYT, Inc,, PureTech LYT 100, Inc. and Gallap Oncelogy, Inc. and
irclucled primarily the programs deupirfenidones (also refered as "Celea’ or "Celea Therapeutics”), and LYT-200.
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In addition, with respect to our Founded Entities’ programs, we
anticipate that we will continue to fund a small portion of
development costs by strategically participating in such
companies’ financings when we believe participation in such
financings is in the best interests of our shareholders. The farm
of any such participation may include investment in public or
private financings, collaboration, partnership arrangements,
and/or licensing arrangements, among others. Our management
and strategic decision makers (or our Directors), consider the
future funding needs of our Founded Entities and evaluate
rigorously the needs and opportunities for returns with respect
to each of these Founded Entities routinely and on a case-by-
case basis,

As a result, we may need access to additional funding, whether
through monetizations or other mechanisms, in the future at the
PureTech level, following the period described below in the
Funding Requirements section, to support our continuing
operations and pursue our strategic objectives, including
participating in financing activities at the Founded Entity lavel
and pursuing early-stage innovation and development of new
assets. We expect to finance our operations through a
combination of monetization of our interests in our Founded
Entities, collaborations with third parties, or other sources. We
may be unable to access additional funds or enter into such
other agreements or arrangements when needed on favorable
terms, or at all. If we are unable to raise capital or enter into such
agreements, as and when needed, we may have to delay, scale
back or discontinue our continuing cperations and pursuit of our
strategic objectives, including participating in financing activities
at the Founded Entity level and pursuing early-stage innovation
and development of new assets, Further, if we are unable to
obtain external funding for our deupirfenidone and LYT-200
programs, we may have to delay, scale back or discontinue the
development and commercialization of one or more of these
Wholly-Owned prograrms.

Measuring Performance

The Financial Review discusses our operating and financial
performance, our cash flows and liquidity as well as our financial
position and our resources. The results of current period are
compared with the results of the comparative period in the
prior year.

Reported Performance

Reported performance considers all factors that have affected
the results of our business, as reflected in our Consclidated
Financial Statements.

Core Performance

Core performance measures are alternative performance
measures, which are adjusted and non-IFRS measures. These
measures cannot be derived directly from our Consolidated
Financial Statements. We believe that these non-IFRS
performance measures, when provided in combination with
reported performance, will provide investors, analysts and other
stakeholders with helpful complementary infarmation to better
understand our financial perfermance and our financial position
from period to pericd. The measures are also used by
management for planning and reporting purposes. The
rmeasures are not substitutable for IFRS financial information and
should not be considered superior to financial information
presented in accordance with IFRS Accounting Standards.

Cash flow and liquidity
PureTech Level cash, cash
equivalents and short-term
investrents

Measure type: Core performance

Definition: Cash and cash
equivalents and short-term
investments held at PureTech
Health plc and our whelly-owned
subsidiaries

Why we use it: PureTech Level
cash, cash equivalents and short-
term investments is a measure that
provides valuable additional
information with respect to cash,
cash equivalents and short-term
investments available to fund the
Wholly-Owned programs and
make certain investments in
Founded Entities.

Recent Developments (subsequent to December 31, 2025)
The Group has evaluated subsequent events after December 31,
2025 up to the date of issuance, April 29, 2026, of the
Cansolidated Financial Statements, and has not identified any
recordable or disclosable events not otherwise reported in these
Consolidated Financial Statements or notes thereto.

Financial Highlights

The following is the reconciliation of the amounts appearing in
our Conselidated Statement of Financial Pesition to the nen-
IFRS alternative performance measure described above:

December 31,  December 31,
{in thousands) 2025 2024
Cash and cash equivalents § 252,470 % 280,61
Short-term investments 24,829 86,606
Consolidated cash, cash
equivalents and short-term
investments 277,299 367,307
Less: cash and cash eqguivalents
held at non-wholly owned
subsidiaries (237) L)
PureTech Level cash, cash
equivalents and short-term
investments S 277,062 5 366,813

Basis of Presentation and Consolidation

Our Consolidated Financial Information consolidates the
financial information of PureTech Health ple, as well as its
subsidiaries, and includes our interest in associates and
investments held at fair value and is reported in reportable
segments as described below.
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Basis for Segmentation

Cur Directors are our strategic decision-rmakers. Our operating
segments are determined based on the financial infermation
provided to our Directors periodically for the purposes of
allocating resources and assessing performance. We have
determined each of our Wholly-Owned programs represents an
operating segrment, and we have aggregated each of these
operating segments into one repartable segment, the Wholly-
Owned segment. Each of our Controlled Founded Entities
represents an operating segment. We aggregate each
Controlled Founded Entity operating segment into one
reportable segment, the Controlled Founded Entities segment.
The aggregation is based on the high level of operational and
financial similarities of the operating segments, For cur entities
that do not meet the definition of an operating segment, we
present this information in the Parent Company and Other
column in our segment footnote to reconcile the information in
the segment footnote to our Consclidated Financial Statements.
Substantially all of our revenue and profit generating activities
are generated within the United States and, accordingly, no
geographical disclosures are provided.

Following is the description of our reportable segments:

Wholly-Owned Segment

The Wholly-Owned segment is advancing Wholly-Owned
programs which are fecused on treatments for patients with
devastating diseases. The Whelly-Owned segment is comprised
of the technologies that are wholly-owned and will be advanced
through with either the Group’s funding or non-dilutive sources
of financing, The operational management of the Wholly-Owned
segment is conducted by the PureTech Health team, which is
responsible for the strategy, business development, and
research and development.

Controlled Founded Entities Segment

The Controlled Founded Entities segment is comprised of the
Group’s consolidated operational subsidiaries as of December
31, 2025 that either have, or have plans to hire, independent
management teams and currently have already raised third-party
dilutive capital. These subsidiaries have active research and
development programs and have an equity or debt investment
partner, who will provide additional industry knowledge and
access to networks, as well as additional funding to continue the
pursued growth of the entity.

The Group's entities that were determined not to mest the
definition of an operating segment are included in the Parent
Campany and Other column to reconcile the segment
information to the Consclidated Financial Statements. This
eolumn captures activities not directly attributable to the
Group's operating segments and includes the activities of the
Parent, corparate support functions, certain research and
development support functions that are not directly attributable
o a strategic business segment as well as the elimination of
intercompany transactions. This column alse captures the
operating results for our deconsolidated entities through the
date of deconsolidation (e.g. Seaport in 2024, and Vedanta in
2023}, and accounting for our holdings in Founded Entities for
which control has been lost, which primarily represent: the
activity associated with deconsolidating an entity we no longer
contral, the gain or loss on our investments accounted for at fair
value (e.g. our ownership stakes in Seaport, Sonde, and
Vedanta) and our net income or loss of associates accounted for
using the equity method.

Changes within Reportable Segments

There was no change to the reportable segments in 2025 or
2024, except for the changes to the composition of the
repartable segments as described below.
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In August 2025, we announced a new Founded Entity, Celea
Therapeutics ("Celea”) to advance our deupirfenidone (LYT-100)
program if external funding is secured. The financial results of
this program, which is currently housed within PureTech LYT 100,
Ine., were included in the Whaolly-Owned segment as of and for
the year ended December 31, 2025. Upon raising dilutive third-
party financing, the financial results of this program will be
included in the Controlled Founded Entities segment or

Parent and Other column depending on if we maintain control
ower this entity.

In January 2024, we launched two new Founded Entities
(Seaport Therapeutics "Seaport” and Gallop Oncology
“Gallop") to advance certain programs from the Whoelly-Owned
segment. The financial results of these programs were included
in the Wholly-Owned segment as of and for the year ended
December 31, 2023.

Seaport was deconsolidated on October 18, 2024 upon
completion of its Series B preferred share financing. The
financial results of Seaport through the date of deconsclidation
are included within the Parent Company and Other column as of
December 31, 2024.

As Gallop has not raised dilutive third-party financing as of
December 31, 2025, the financial results of Gallop were included
in the Whally-Owned segment as of and for the year ended
December 31, 2025 and 2024,

As of December 31, 2024, Alivio, a wholly-owned subsidiary of
the Group, was dormant and did not meet the definition of
operating segment. The financial results of this entity were
removed from the Wholly-Owned segment and are included in
the Parent Company and Other eolumn. The eorrespanding
information for 2023 has been restated to include Alivia in the
Parent Company and Other column so that the segment
disclosures are presented on a comparable basis.

The table below summarizes the entities that comprised each
of our segments as of December 31, 2025

Ownership
Wholly-Owned Segment Percentage
PureTech LYT, Inc 100.0 %
PureTech LYT 100, Inc, 1000 %
Gallop Oncelogy, Inc. {Indirectly Held through
PureTech LYT, Inc.) 100.0 %
Controlled Founded Entities Segment
Entrega, Inc. T7.3%
Parent Company and Other?
Alivio Therapeutics, Inc.? 1000 %
Follica, LLC? 854 %
Gelesis, Inc.3 —%
Seaport Therapeutics, Inc.? 429 %
Sonde Health, Inc.s 40.2 %
Vedanta Biosciences, Inc.® 51%
PureTech Health plc 1000 %
PureTech Health LLC 1000 %
PureTech Securities Corporation 1000 %
PureTech Securities Il Corporation 100.0 %
PureTech Management, Inc. 100.0 %

Includes dormant, inactive and shell entities as well as Founded Entities that were
decorsclidated prier to 2025,

This entity was cansicered inactive as of December 31, 2023

Gulesis filed for banknaptoy in October 2023

Smaport Therapeutics, Inc. was deconsalidated on Cotober 18, 2024,

Sonde Health, Inc. was deconsolidated an May 25, 2022 It was considered inactive as
of December 31, 2025

& Vedanta Biosciences, Inc, was deconsclidated on March 1, 2023,

oo
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Components of Our Results of Operations

Revenue

To date, we have not generated any revenue from product
sales and we do not expect to generate any meaningful revenue
from product sales in the near future. We derive our revenue
from the following:

Contract revenue

We generate revenue primarily from licenses, services and
collaberation agreements, including amounts that are
recognized related to upfront payments, milestone payments,
rayalties and amounts due to us for research and development
services. In the future, revenue may include additional milestone
payments and royalties on any net product sales under our
licensing agreements. We expect that any revenue we generate
will fluctuate from period to period as a result of the timing and
amount of license, research and development services and
milestone and other payments.

Grant Revenue

Grant revenue is derived from grant awards we receive from
governmental agencies and non-profit arganizations for certain
qualified research and development expenses. We recognize
grants from gevernmental agencies and nen-profit organizations
as grant revenue in the Consolidated Statement of
Comprehensive Income/(Loss), gross of the expenditures that
were related to obtaining the grant, when there is reasonable
assurance that we will comply with the conditians within the grant
agreement and there is reasonable assurance that payments
under the grants will be received. We evaluate the conditions of
each grant as of each reporting date to ensure that we have
reasonable assurance of meeting the conditions of each grant
arrangement, and it is expected that the grant payment will be
received as a result of meeting the necessary conditions.

Operating Expenses

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 cur whelly-owned and our
Controlled Founded Entities' therapeutic candidates,

which include:

— employee-related expenses, including salaries, related
benefits and equity-based compensation;

— expenses incurred in connection with the preclinical and
clinical development of our whelly-owned and our Controlled
Founded Entities’ therapeutic candidates, including our
agreements with contract research organizations;

— expenses incurred under agreements with consultants who
supplement our internal capabilities;

— the cost of lab supplies and acquiring, developing and
manufacturing preclinical study materials and clinical
trial materials;

— costs related to compliance with regulatory requirements;
and

— facilities, depreciation and other expenses, which include
direct and allocated expenses for rent and maintenance
of facilities, insurance and other operating costs.

We expense all research costs in the pericds in which they are
incurred and development costs are capitalized only if certain
criteria are met. For the periods presented, we have not
capitalized any development costs since we have not met the
necessary criteria required for capitalization

Research and development activities are central to our business
madel. Whilst we do nat plan to fully fund cur deupirfenidone
(LYT-100) or LYT-200 programs, we anticipate providing certain
level of funding in 2026 while we seek external sources of
funding. Consequently, we anticipate that our research and
development expenses will increase in the short term as we
continue to advance these Wholly-Owned programs. However,
we anticipate a decrease in our research and development
expenses in the mid and long term in connection with execution
of our current strategy of housing these Whally-Owned
programs in Founded Entities and accessing external sources of
funding at the Founded Entity level, which, over time, could lead
to the deconsolidation of the Founded Entities. The successful
development of and external funding for our whelly-ewned and
our Founded Entities' therapeutic candidates are highly
uncertain, As such, at this time, we cannot reasonably estimate
or know the nature, timing and estimated costs of the efforts
that will be necessary to complete the remainder of the
development of these therapeutic candidates through our
funding or in conjunction with our external partners. We do not
anticipate fully-funding either the programs at the Founded
Entities or the Wholly-Owned programs and in the absence of
access to adeguate funding from external sources, we may have
to delay, scale back or discontinue one or more of these
therapeutic candidates. We are also unable to predict when, if
ever, material net cash inflows will commence from our wholly-
owned or our Founded Entities’ therapeutic candidates. This is
due to the numerous risks and uncertainties associated with
developing therapeutics, including the uncertainty of:

— progressing research and developrment of sur Wholly-Owned
programs and Founded Entities and continuing to progress
our various technology platforms and other potential
therapeutic candidates based on previous human efficacy
and clinically validated biclogy within our Wholly-Owned
programs and Founded Entities;

— establishing an appropriate safety profile with investigational
new drug application;

— the success of ocur Founded Entities and their need for
additional capital;

— identifying new therapeutic candidates to add to our existing
Wholly-Owned programs or Founded Entities;

— successful enrollment in, and the initiation and completion of,
clinical trials;

— the timing, receipt and terms of any marketing approvals
from applicable regulatory authorities;

— establishing commercial manufacturing capabilities or
making arrangements with third-party manufacturers;

— addressing any competing technological and market
developments, as well as any changes in governmental
regulations;

— negotiating favorable terms in any collaboration, licensing or
other arrangemeants into which we may enter and performing
our obligations under such arrangements;

— maintaining, pratecting and expanding our portfalia of
intellectual property rights, including patents, trade secrets
and know-how, as well as obtaining and maintaining
regulatory exclusivity for our wholly-owned and our Founded
Entities’ therapeutic candidates;

— continued acceptable safety profile of our therapeutics,
if any, following approval; and

— attracting, hiring and retaining qualified personnel.
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A change in the outcome of any of these variables with respect
to the development of a therapeutic candidate could mean a
significant change in the costs and timing associated with the
development of that therapeutic candidate. For example, the
FDA, the EMA, or another comparable foreign regulatary
authority may require us to conduct clinical trials beyond those
that we anticipate will be required for the completion of clinical
development of a therapeutic candidate, or we may experience
significant trial delays due to patient enrollment or ather
reasons, in which case we would be required to expend
significant additional financial resources and time on the
completion of clinical development. In addition, we may obtain
unexpected results frem our clinical trials, and we may elect to
discontinue, delay or modify clinical trials of some therapeutic
candidates or focus on others. Identifying potential therapeutic
candidates and conducting predinical testing and clinical trials is
a time-consuming, expensive and uncertain process that takes
years to complete, and we may never generate the necessary
data or results required to obtain marketing approval and
achieve product sales. In addition, cur wholly-owned and our
Founded Entities’ therapeutic candidates, if approved, may not
achieve commercial success,

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, corporate and business
development and administrative functions. General and
administrative expenses also include professional fees for legal,
patent, accounting, auditing, tax and consulting services, travel
expenses and facility-related expenses, which include direct
depreciation costs and allocated expenses for rent and
maintenance of facilities and other operating costs.

We expect that our general and administrative expenses in
support of our research and development efforts will decrease in
the shart term while we seek funding from external sources for
the Wholly-Owned programs as we execute on our plans for a
disciplined approach to maintain a lean operating model. We
anticipate a further decrease in our general and administrative
expenses in the mid and long term in connection with execution
of our current strategy as we do not intend to fully fund our
deupirfenidone (LYT-100) program's Phase 3 trial or LYT-200's
Phase 2 trial on our own, and as we seek to fund future
development of the clinical programs within our Whelly-Cwned
programs with external sources of funding at the Founded Entity
level, which, over time, could lead to the deconsolidation of the
Founded Entities that house these programs.
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Total Other Income/(Expense)

Gain on Deconsolidation of Subsidiary

Upon losing control over a subsidiary, the assets and liabilities
are derecognized along with any related non-controlling interest
("NCI"). Any interest retained in the farmer subsidiary is
measured at fair value when control is lost. Any resulting gain or
loss is recognized as profit or loss in the Consolidated
Statement of Comprehensive Income/(Loss).

Gain/{Loss) on Investments Held at Fair Value

Investments held at fair value include both unlisted and listed
securities held by us, which include investments in Seaport,
Vedanta, and other insignificant investments. We account for
investments in convertible preferred shares in accordance with
IFRS 9 as investments held at fair value when the preferred
shares do not provide their holders with access to returns
associated with a residual equity interest. Under IFRS @, the
preferred share investments are categorized as debt instruments
that are presented at fair value through profit and loss because
the amounts receivable do not represent solely payments of
principal and interest.

Realized Gain/(Loss) on Sale of Investments

Realized gain/{loss) on sale of investments held at fair value
relates to realized differences in the per share disposal price of
a listed security as compared to the per share exchange guoted
price at the time of disposal. The amounts in 2023, 2024 and
2025 are not significant.

Gain/{Loss) on Investments in Notes from Associates

Gain/{loss) on investments in notes from associates relates to
our investment in the notes from Gelesis and Vedanta. We
account for these notes in accordance with IFRS ¢ as
investments held at fair value, with changes in fair value
recognized through the Consolidated Statement of
Comprehensive Income/(Loss). The loss in 2023 is primarily
attributable to a decrease in the fair value of our notes from
Gelesis as Gelesis ceased operations and filed a voluntary
petition for relief under the provisions of Chapter 7 of Title 11 of
the United States Bankruptcy Code in October 2023, In 2024, the
Bankruptey Court approved an executed agreement for a third
party to acquire the remaining net assets of Gelesis for $15.0
million. As the only senior secured creditor, we expect to receive
a majority of the proceeds from the sale after deduction of
Bankruptcy Court related legal and administrative costs. We
recorded a gain of $11.4 million 2024, for the changes in the fair
value of these notes. The 2025 loss of $3.6 million was primarily
due to the decrease in the fair value of our notes from Vedanta
prior to their conversion into preferred shares in connection with
Vedanta's recapitalization in August 2025.

Other Income (Expense)
Other income (expense) consists primarily of gains and losses on
financial instruments
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Finance Income/(Costs)

Finance costs consist of loan interest expense, interest expense
due to accretion of and adjustment to the sale of future royalties
liability as well as the changes in the fair value of certain
liabilities associated with financing transactions, mainly
subsidiary preferred share liability in respect of preferred shares
issued by our non-wholly owned subsidiaries to third parties.
Finanee income consists of interest income on funds invested

in money market funds and U.S. treasuries.

Share of Met Income (Loss) of Associates Accounted for Using
the Equity Method, Gain on Dilution of Ownership Interest and
Impairment of Investments in Associates

Associates (or equity accounted investees) are accounted for
using the equity method and are initially recognized at cost, or if
recognized upon deconsolidatian, they are initially recorded at
fair value at the date of deconsclidation. The Consolidated
Financial Statements include our share of the total
comprehensive income/{loss) of equity accounted investees,
from the date that significant influence commences until the
date that significant influence ceases. When the share of losses
exceeds the net investment in the investee, including the
investment considered long-term interests, the carrying amount
is reduced to nil and recognition of further losses is discontinued
except to the extent that we have incurred legal or constructive
ohligations or made payments on behalf of an investes,

We compare the recoverable amount of the investment to its
carrying amount on a go-forward basis and determine the need
for impairment.

When our share in the equity of the investee changes as a result
of equity transactions in the investee (related to financing events
of the investee), we calculate a gain or loss on such change in
ownership and related share in the investee's equity.

In 2023, we recorded our share of the net loss of Gelesis which
reduced the carrying amount of our investment in Gelesis to $0.
On October 30, 2023, Gelesis ceased operations and our
significant influence in Gelesis ceased. In 2024, we recorded our
share of the net losses of Sonde which reduced the carrying
amount of our investment in Sonde to $0. In 2025, we recorded
our share of the net losses of Seaport which reduced the
carrying amount of our investment in Seaport to $0.

Income Tax

The amount of taxes currently payable or refundable is accrued,
and deferred tax assets and liabilities are recognized for the
estimated future tax consequences attributable to differences
between the financial statement carrying amount of existing
assets and liabilities and their respective tax bases. Deferred tax
assets are also recognized for realizable loss and tax credit
carryforwards. Deferred tax assets and liabilities are measured
using substantively enacted tax rates in effect for the yearin
which those temporary differences are expected to be
recovered or settled. Net deferred tax assets are not recorded
if we do not assess their realization as probable. The effect on
deferred tax assets and liabilities of a change in income tax
rates is recognized in our financial staterments in the period
that includes the substantive enactment date or the change

in tax status.
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Results of Operations
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The following table, which has been derived from our financial statements for the years ended December 31, 2025, 2024, and 2023,
included herein, summarizes our results of operations for the periods indicated, together with the changes in those items:

Year ended December 31,

Change Change

{in thousands) 2025 2024 2023 (2024 10 2025) (2023 to 2024)
Cantract revenue 4,659 5 4315 ¢ 750 § 344 & 3565
Grant revenue — 513 2,580 {513) (2,067)
Total revenue 4,659 4,828 3330 (169) 1,498
Operating expenses:

General and administrative expenses (46,618) (71,469 (53,295) 24,852 (18,175)

Research and development expenses (56,567} (69,454) (96,235) 12,887 26,781
Operating income/(loss) (98,527) (136,095) (146,199) 37,569 10,104
Other income/(expense):

Gain/{loss) on deconsolidation of subsidiary — 151,808 61,787 (151,808) 90,021

Gain/lloss) on investments held at fair value 38,485 (2,398) 77,945 40,883 (80,344)

Realized gain/{loss) on sale of investments 375 151 (122) 225 273

Gain/{loss) on investments in notes from associates (3,628) 13131 [27,630) {16,759) 40,761

Other income/(expense) 1,331 261 (908) 370 1,869
Other income/(expense) 36,564 163,652 111,072 {127 ,089) 52,580
Net finance income/(costs) (32,735) 4,773 5,078 (37,508) (304)
Share of net income/(loss) of assaciates accounted for
using the equity method (17,928) [8,754) (6,055) 9.174) (2,699
Gain/(loss) on dilution of ownership interest in
associates 1,699 199 — 1,500 199
Income/(loss) before income taxes (110,927) 23,774 (36,103) (134,701) 59,878
Taxation 842 4,008 {30,525) (3,166) 34,532
Net income/(loss) including non-controlling interest (110,084) 27,782 (66,628) (137,847) 94,410
Less incomef(loss) attributable to non-controlling
interests (345) (25,728) (731) 25,383 (24,797)
Net income/(loss) attributable to the Owners
of the Group (109,739) ¢ 53510 § (65,697) (163,249 & 119,207
Comparison of the Years Ended December 31, 2025 and December 31, 2024
Total Revenue

Year ended December 31,

(in thousands) 2025- _-202-4 Ch_a_r‘-.ge-
Total Contract Revenue $ 4,659 § 4315 § 344
Total Grant Revenue — 513 (513)
Total Revenue $ 4,659 % 4,828 § [169)

Our total revenue was $4.7 million for the year ended December 31, 2025, a decrease of $0.2 million, or 4% compared to the year
ended December 31, 2024. The decrease in revenue is primarily due to a decrease in grant revenue of $0.5 million related to
completed grants in 2024, partially offset by an increase in the recognition of royalty revenue from sales of Cobenfy (farmerly KarXT),
approved by the U.S. Food and Drug Administration in September 2024, pursuant to a patent license agreement between PureTech
and Karuna. The royalty revenue recognized for the year ended December 31, 2025 was paid to Royalty Pharma in accordance with
the Royalty Purchase Agreement. See Note 18. Sale of Future Royalties Liability.
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General and Administrative Expenses

Our general and administrative expenses were $46.6 million for the year ended December 31, 2025, a decrease of $24.9 million, or
35% compared to the year ended Decemnber 31, 2024, The decrease is primarily driven by werkforee reductions, particularly
decrease in workforce related expenses such as payroll, share-based compensation, and recruiting expenses resulting from the
deconsolidation of Seaport.

Research and Development Expenses

The following table shows the research and development expenses by program.

Year ended December 31,

(i thousands) 2025 2024 Change
Deupiﬁenidone {L‘I;T-1D(j).p(ogram external costs $ (31,027) § (20.942) § (1,084)
LYT-200 program external costs (13,341) (10,464) (2.877)
LYT-300* program external costs — (1,157) 1,157
Wholly owned PureTech platform and other non-clinical programs external costs - (6.514) 6,514
Contrelled Founded Entities programs — (3,904) 3,504
Other research program external costs (380) (355) {25)
Payroll costs (10,824) (15,023) 4,199
Facilities and other expenses (996) (2,095 1,100
Total Research and Development Expenses: $ (56,567) (49,454) § 12,887

*“Now Knawn as Glyphallo (SPT-300)

Our research and development expenses were $56.6 million for the year ended December 31, 2025, a decrease of $12.9 million,
or 19% compared to the year ended December 31, 2024.

The decrease in research and development expenses in 2025 is driven by the following changes in program costs:

— Increase in deupirfenidone program costs of $1.1 million is due to costs incurred in preparation for the upcoming phase Il study
partially offset by the reduction in clinical cperating expenses due to the completion of phase |l study and data readout in
December 2024,

— Increase in LYT-200 program costs of $2.9 million was driven by increase in clinical operating expenses for the engoing AML
phase | study and preparation for the potential phase Il study.

— Decrease in LYT-300 program costs of $1.2 million and decrease in wholly owned PureTech platform and other non-clinical
programs costs of $6.5 million are due to the development of LYT-300 program and Glyph platform, now owned by Seaport, our
Founded Entity, which was deconsolidated in October, 2024. As a result, there were no costs recorded for the LYT-300 program
or Glyph platform for the year ended December 31, 2025.

— The Controlled Founded Entities program costs in 2024 pertain entirely to Seaport’s LYT-300 program during the period of
consolidation and until its deconsolidation in October 2024,

— Decrease in payroll costs of $4.2 million is driven by an overall yearly average reduction in headcount, primarily driven by the
deconsclidation of Seaport in October 2024,

— Decrease in facilities and other expenses of $1.1 million is primarily driven by lower consulting spend in 2025 and lower
depreciation expense resulting from the lower fixed asset balance in 2025.

Total Other Income/(Expense)

Total other income was $36.6 million for the year ended December 31, 2025 compared to $163.7 million for the year ended
December 31, 2024, a decrease of $127.1 million, or 78%. The decrease is primarily attributable to the one time gain of $151.8
million recognized in 2024 on the decensolidation of Seaport as well a5 the increase of $16.8 million in the loss on changes in the
fair value of notes from associates: A loss of $3.6 million for the year ended December 31, 2025 attributed to the decrease in the fair
value of the Vedanta convertible debt compared to a gain of $13.1 million for the year ended December 31, 2024 primarily
attributed to the increase in the fair value of the Gelesis notes. These decreases are partially offset by an increase of $40.9 million

in gain on investments held at fair value for the year ended December 31, 2025 attributed to the increase in the fair value of
investment in Seaport.
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Net Finance Income/(Costs)

Net finance cost was $32.7 million for the year ended December
31, 2025, compared to an income of $4.8 million for the year
ended December 31, 2024, a decrease of net finance income of
$37.5 million or 786%. The decrease in net finance income is
primarily attributed to a $35.9 million increase in non-cash
interest expense related to the sale of future royalties liability
resulting from a change in forecast for Cobenfy sales. The
decrease is further attributed to a $9.6 million decrease in
interest income resulting from lower interest rate and lower cash
and cash equivalents and short-term investments balances for
the year ended December 31, 2025. The decreases are partially
offset by the decrease in the loss from increase in fair value of
subsidiary preferred share liability with the deconsolidation of
Seaport in October, 2024,

Share of Net Income/(loss) of Associates Accounted for Using
the Equity Method

For the year ended December 31, 2025, the share in net loss of
associates reported under the equity method was $17.9 million
as compared to the share in net loss of associates of $8.8 million
for the year ended Decemnber 31, 2024, an increase in loss of
$9.2 million or 105%. The increase in loss was primarily
attributable to the Greup's share of net loss from Seaport
accounted for under the equity method upen deconsclidation
in October, 2024,

Taxation

For the year ended December 31, 2025, the income tax benefit
was $0.8 million, compared to an income tax benefit of

$4.0 million for the year ended December 31, 2024, a decrease
in income tax benefit of $3.2 million or 79%.

The income tax benefit recognized during the year ended
December 31, 2025 was primarily due to the capital loss
generated on the sale of the Vor Biopharma investment and
general business tax credits, partially offset by the recognition of
a reserve for uncertain tax positions related to a state audit and
the effect of prior year return to provision adjustments. The
income tax benefit recognized during the year ended December
31, 2024 was primarily attributable to the recognition of a
deferred tax asset, generated in 2024 from the sale of the
Group's investment in Akili common stock that was used to
offset income generated from the sale of the Group's
investment in Karuna comman shares, partially offset with state
income tax expense.

Comparison of the Years Ended December 31, 2024 and 2023
For the comparison of 2024 to 2023, refer to the financial review
section of the Group's Annual Report and Accounts for the year
ended December 31, 2024,

Significant Accounting Policies and Significant Judgments
and Estimates

Our financial review is based on our financial statements, which
we have prepared in accordance with UK-adopted International
Financial Reporting Standards. The Consolidated Financial
Statements also comply fully with IFRS Accounting Standards as
issued by the 1ASB. In the preparation of these financial
staternents, we are required to make judgments, estimates and
assumptions about the carrying amounts of assets and liabilities
that are not readily apparent from other sources. The estimates
and associated assumptions are based on historical experience
and other factors that are considered to be relevant. Actual
results may differ from these estimates under different
assumptions or conditions.

Cur estimates and assumptions are reviewed on an ongoing
basis. Revisions to accounting estimates are recognized in the
period in which the estimate is revised if the revision affects only
that period ar in the period of the revisions and future periods if
the revision affects both current and future periods.
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While our significant accounting palicies are described in more
detail in the notes to our Consolidated Financial Statements
appearing at the end of this report, we believe the fallowing
accounting policies to be most critical to the judgments and
estimates used in the preparation of our financial statements.
See Note 1. Material Accounting Policies to our Consolidated
Financial Statements for a further detailed description of our
material accounting policies.

Financial instruments

We account for our financial instruments according to IFRS 9.

In accordance with IFRS 9, we carry certain financial assets and
financial liabilities at fair value, with changes in fair value through
profit and loss ("FVTPL"). Valuation of these financial
instruments includes determining the appropriate valuation
methodology and making certain estimates such as the future
expected returns on the financial instrument in different
scenarios, appropriate discount rate, volatility, and term to exit.

In accordance with IFRS 9, when issuing preferred shares in our
subsidiaries, we determine the classification of financial
instruments in terms of liability or equity. Such determination
involves judgement. These judgements include an assessment
af whether the financial instruments include any embedded
derivative features, whether they include contractual obligations
upon us to deliver cash or other financial assets or to exchange
financial assets or financial liabilities with another party at any
point in the future prior to liquidation, and whether that
obligation will be settled by exchanging a fixed amount of
cash or ather financial assets for a fixed number of the Group's
equity instruments.

Consolidation

The Consolidated Financial Staterments include the financial
statemnents of the Group and the entities it contrals. Based on
the applicable accounting rules, we contral an investee when we
are exposed, or have rights, to variable returns from our
involvernent with the investee and have the ability to affect
those returns through our power over the investee. Therefore,
an assessment is required to determine whether we have (i)
power over the investee; (i) exposure, or rights, to variable
returns from our involvement with the investee; and (iii) the
ability to use our power over the investee to affect the amount
of our returns. Judgement is required to perform such
assessment, and it requires that we consider, among others,
activities that most significantly affect the returns of the investes,
our voting shares, representation on the board, rights to appeint
board members and management, shareholders agreements,
de facto power and other contributing factars.

Sale of Future Royalties Liability

We account for the sale of future royalties lisbility as & financial
liability, as we continue to hold the rights under the royalty
bearing licensing agreement and have a contractual obligation
to deliver cash to an investor for a portion of the royalty we
receive. This liability is tied to the future royalties we may receive
from product sales. We have no obligation to pay any amounts
to the counterparty if we do not receive any royalties in the
future. Interest on the sale of future royalties liability is
recognized using the effective interest rate over the life of the
related royalty stream.

The sale of future royalties liability and the related interest
expense are based on our current estimates of future royalties
expected to be paid over the life of the arrangement. Forecasts
are updated periodically as new data is obtained. Any increases,
decreases or a shift in timing of estimated cash flows require us
to re-calculate the amortized cost of the sale of future royalties
liability as the present value of the estimated future contractual
cash flows that are discounted at the liability's ariginal effective
interest rate. The adjustment is recognized immediately in profit
or |oss as income or expense.
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In determining the appropriate accounting treatment for the
Royalty Purchase Agreement during 2023, management applied
significant judgement.

Investments in Associates

When we do not contral an investee but maintain significant
influence over the financial and operating policies of the
investee, the investee is an associate, Significant influence is
presumed to exist when we hold 20% or more of the voting
power of an entity, unless it can be clearly demonstrated that
this is not the case. We evaluate if we maintain significant
influence over associates by assessing if we have the power
to participate in the financial and operating policy decisions
of the associate.

Associates are accounted for using the equity method (equity
accounted investees) and are initially recognized at cost, or if
recognized upon deconsclidation, they are initially recorded

at fair value at the date of deconsolidation, The Consolidated
Financial Statements include our share of the total
comprehensive income or loss of equity accounted investees,
from the date that significant influence commences until the
date that significant influence ceases. When our share of losses
exceeds the net investment in an equity accounted investee,
including investments considered to be long-term interests
("LTI"), the carrying amount is reduced to $0 and recognition of
further losses is discontinued except to the extent that we have
incurred legal or constructive obligations or made payments on
behalf of an investee. To the extent we hold interests in
associates that are not providing access to returns underlying
ownership interests, the instrument held by us is accounted for
in aceordance with IFRS 9.

Judgement is required in arder to determine whether we have
significant influence over financial and operating policies of
investees. This judgement includes, among others, an
assessment whether we have representation on the board of the
investes, whether we participate in the policy-making processes
of the investee, whether there is any interchange of managerial
personnel, whether there is any essential technical information
provided to the investee, and if there are any transactions
between us and the investee,

Judgement is also required to determine which instruments we
hold in the investee form part of the investments in associates,
which is accounted for under IAS 28 and scoped out of IFRS 9,
and which instruments are separate financial instruments that fall
under the scope of IFRS 9. This judgement includes an
assessment of the characteristics of the financial instrument of
the investee held by us and whether such financial instrument
provides access to returns underlying an ownership interest.

Cash Flows

Where the Group has other investments in an equity accounted
investee that are not accounted for under I1AS 28, judgement is
required in determining if such investments constitute long-term
interests for the purposes of 1AS 28. This determination is based
on the individual facts and cireumstances and characteristics of
each investment, but is driven, among other factors, by the
intention and likelihood to settle the instrument through
redemption or repayment in the foreseeable future, and whether
or not the investment is likely to be converted to commen stock
or other equity instrumenits.

Recent Accounting Pronouncements

For information on recent accounting pronouncements, see
Mote 2. New Standards and Interpretations te our Consolidated
Financial Statements.

Cash Flow and Liquidity

Our cash flows may fluctuate and are difficult to forecast and will
depend on many facters, including:

— the expenses incurred in the development of wholly-owned
and Controlled Founded Entities' therapeutic candidates;

— the revenue, if any, generated by wholly-owned and
Controlled-Founded Entities' therapeutic candidates;

— the revenue, if any, generated from licensing and royalty
agreements with Founded Entities;

— the financing requirements of the Wholly-Owned programs
and cur Founded Entities; and

— the investing activities including the monetizaticon, through
sale, of shares held in our public Founded Entities.

As of December 31, 2025, we had cash and cash equivalents

of $252.5 million and short-term investments of $24.8 million.
As of December 31, 2025, we had PureTech Level cash, cash
equivalents and shart-term investments of $277.1 million.
PureTech Level cash, cash equivalents and short-term
investrments is a non-IFRS measure {for a definition of PureTech
Level cash, cash equivalents and short-term investments and a
reconciliation with the IFRS number, see the section Measuring
Performance earlier in this Financial Review). In June 2025, we
received total proceeds of $2.8 million before income tax for
disposition of our holding of 2,671,800 shares of Vor common
stock. In March 2024, we received total proceeds of

$292.7 million before income tax in exchange for our holding
of 886,885 shares of Karuna common stock as a result of the
completion of Karuna acquisition by Bristol Myers Squibb
("BMS").

The following table summarizes our cash flows for each of the periods presented:

Year ended December 31,

{in thousands) 2025 2024 2023
Net cash provided by (used in) operating activities $ (85131 F (134369 & (105917)
Net cash provided by (used in) investing activities 63,288 240,888 68,991
Net cash provided by (used in) financing activities (6,328) (16,958) 78,141
Net increase (decrease) in cash and cash equivalents $  (28171) % 89540 & 41,215
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Operating Activities

Net cash used in operating activities was $85.1 million for the
year ended December 31, 2025, as compared to $134.4 million
for the year ended December 31, 2024, resulting in a decrease
of $49.2 million in net cash used in operating activities. The
decrease in cash outflows is primarily attributable to a decrease
of $37.6 million in operating loss primarily driven by the
deconsalidation of Seaport in October 2024, a decrease of $32.4
million in tax payments, and a change in working capital of $7.1
million, partially offset by a decrease of $14.6 million in share-
based compensation expense and a net decrease in interest
receipts and increase in interest payments of $13.2 million.

Investing Activities

Met cash provided by investing activities was $63.3 million for
the year ended December 31, 2025, as compared to net cash
provided by investing activities of $240.9 million for the year
ended December 31, 2024, resulting in a decrease of $177.6
million in cash provided by investing activities. The decrease in
net cash inflow was primarily attributable to a decrease in
proceeds from sale of investments held at fair value of $295.4
million, partially offset by an increase in cash inflows from short-
term investment activities (purchases, net of redemptions)
amounting to $12.8 million in 2025 as well as one time cash
outflows in 2024, including $91.6 millicn due to the
derecognition of Seaport cash balance upon deconsalidation of
Seaport in October 2024, and $14.4 million due to the
investment in Seaport preferred shares in 2024.

Financing Activities

MNet cash used in financing activities was $6.3 million for the year
ended December 31, 2025, as compared to $17.0 million for the
year ended December 31, 2024, resulting in a decrease of $10.6
million in net cash used in financing activities. The decrease in
cash outflow was primarily attributable to a $105.5 million
decrease in share repurchase activities, primarily in connection
with the Tender Offer in 2024, partially offset by one time cash
inflows in 2024 including $68.1 million in cash proceeds from the
issuance of the subsidiary preferred shares in 2024 and a $25.0
millien cash inflow from Royalty Pharma under Royalty Purchase
Agreement in 2024,

Funding Requirements

We have incurred operating losses since inception. Based on our
current plans, we believe our existing financial assets as of
Decembaer 31, 2025, will be sufficient to fund our operations and
capital expenditure requirements at least through the end of
2028. We expect to incur substantial additional expenditures in
the near term to support our ongoing and future activities. We
anticipate to continue to incur net aperating losses for the
foreseeable future to support our existing Founded Entities and
our strategy around creating and supporting other Founded
Entities, should they require it, to reach significant development
milastones over the period of the assessment in conjunction with
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our external partners. We also expect to incur significant costs to
advance cur Whaolly-Owned programs, although we do not
intend to fully fund our deupirfenidone (LYT-100) program's
Phase 3 trial or LYT-200 program's Phase 2 trial, on our own, to
eontinue research and development efforts, to discover and
progress new therapeutic candidates and to fund the Group's
operating costs at least through the end of 2028. Our ability to
fund our therapeutic development and clinical operations as
well as ability to fund our existing and future Founded Entities
will depend an the amount and timing of cash received from
financings at the Founded Entity level, monetization of shares of
public Founded Entities, the receipt of, or the sale of rights to,
royalties, entering into strategic partnerships, and other
potential business development activities. Our future capital
requirements will depend on many factors, including:

— the costs, timing and outcornes of clinical trials and
regulatory reviews associated with cur wholly-owned
therapeutic candidates;

— the costs of preparing, filing and prosecuting patent
applications and maintaining, enforcing and defending
intellectual property related claims;

— the emergence of competing technologies and products and
other adverse marketing developments;

— the effect on our therapeutic and product development
activities of actions taken by the U.S. Food and Drug
Administration ("FDA"), the European Medicines Agency
["EMA") or other regulatory authorities;

— the number and types of future therapeutics we develop and
support with the geal of commercialization;

— the costs, timing and outcomes of identifying, evaluating, and
investing in technologies and drug candidates to develop as
Wholly-Owned programs or as Founded Entities; and

— the success of our Founded Entities and their need for
additional capital.

A change in the outcome of any of these or other variables
with respect to the develapment of any of our wholly-owned
therapeutic candidates could significantly change the costs
and timing associated with the development of that
therapeutic candidate.

Further, our operating plans may change, and we may need
additional funds to mest operational needs and capital
requirements for clinical trials and other research and
development activities. We currently have no credit facility or
other committed sources of capital beyond our existing financial
assets, Because of the numerous risks and uncertainties
associated with the development and commercialization of our
wholly-owned therapeutic candidates, we have only a general
estimate of the amounts of increased capital outlays and
operating expenditures associated with our current and
anticipated therapeutic development programs and these may
change in the future.




78 PureTech Health ple Annual Report and Accounts 2025

Financial Review continued

Financial Position
Summary Financial Position
A3 of Decamber 31,

(in thousands) 2025 2024 Change
Investments held at fair value $ 217,426 §% 191,426 § 26,000
Other non-current assets 12,266 24,953 {12,687)
Nen-current assets 229,692 216,379 13312
Cash and cash equivalents, and short-term investments 277,299 367,307 {20,008)
Other current assets 27,720 18,9249 8,771

Current assets 305,018 386,256 (81,237)
Total assets 534,710 602,635 (67.925)
Lease liability 11,087 14,671 (3,584)
Sale of future royalties liability, non-current 170,422 136,782 33,640
Other non-current liabilities 1,217 1,861 (643}
MNon-current liabilities 182,726 153,314 29412
Trade and other payables 23,185 27,020 (3,835)
MNotes payable 4,916 4111 a04

Preferred share liability 169 169 -
Sale of future royalties liability, current 13,247 6,435 6,813

Other current liabilities 4,792 3,654 1,138

Current liabilities 46,309 41,388 4,921

Total ities 229,034 194,702 34,333

Net assets 305,676 407,933 (102,257)

Total equity $ 305676 F 407933 F  (102257)

Investments Held at Fair Value

Investments held at fair value increased by $26.0 million to $217.4 million as of December 31, 2025. As of December 31, 2025,
Investments held at fair value consisted primarily of our preferred share investment in Seaport and Vedanta. The increase in value is
primarily related to the convertible preferred shares of Seaport, partially offset by equity methed losses applied to the long-term
interest ("LTI") as well as the decrease in fair value in Vedanta preferred shares and the disposition of Vor common stock.

Cash, Cash Equivalents, and Short-Term Investments

Consolidated cash, cash equivalents and short-term investments decreased by $90.0 million to $277.3 million as of December 31,
2025. The decrease is primarily attributed to our operating loss of $98.5 million, partially offset by $2.8 million in proceeds from the
disposition of Vor shares.

Non-current liabilities

Non-current liabilities increased by $29.4 million to $182.7 million as of December 31, 2025. The increase is primarily attributed to an
increase in the sale of future royalties liability driven by a change in forecast for Cobenfy sales and the accretion of non-cash interest
expense on the liability.
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Quantitative and Qualitative Disclosures about
Financial Risks

Interest Rate Sensitivity

As of December 31, 2025, we had cash and cash equivalents of
$252.5 million and shart-term investments of $24.8 million, while
we had PureTech Level cash, cash equivalents and short-term
investments of $277.1 million. PureTech Level cash, cash
equivalents and short-term investments is a non-IFRS measure
(for a definition of PureTech Level cash, cash equivalents and
short-term investments and a reconciliation with the IFRS
number, see the section Measuring Performance earlier in this
Financial review). Our exposure to interest rate sensitivity is
impacted by changes in the underlying UK. and U.5. bank
interest rates. We have not entered into investments for trading
or speculative purposes. Due to the conservative nature of our
investment portfolio, which is predicated on capital preservation
and investments in short duration, high-quality U.S. Treasury Bills
and related money market accounts, we do not believe a
change in interest rates would have a material effect on the fair
market value of our portfolio, and therefore, we do not expect
our operating results or cash flows to be significantly affected
by changes in market interest rates

Foreign Currency Exchange Risk

We maintain our Consolidated Financial Statements in our
functional currency, which is the U.S. dollar. Monetary assets and
ligbilities denominated in currencies other than the functional
currency are translated into the functional currency at rates of
exchange prevailing at the balance sheet dates. Non-
monetary assets and liabilities denominated in foreign
currencies are translated into the functional currency at the
exchange rates prevalling at the date of the transaction.
Exchange gains or losses arising from foreign currency
transactions are included in the determination of net income
(loss) for the respective periods. Such foreign currency gains
or losses were not material for all reparted periods.

Controlled Founded Entity Investments

We maintain investments in certain Controlled Founded Entities.
Qur investments in Controlled Founded Entities are eliminated
as intercompany transactions upon financial consalidation. We
are exposed to a subsidiary preferred share liability owing to the
terms of existing preferred shares and the ownership of
Controlled Founded Entities preferred shares by third parties.
The liability of preferred shares is maintained at fair value
through profit and loss. We view our exposure to third-party
subsidiary preferred share liability as low as of December 31,
2025 as the liability is not significant. Please refer to Note 17.
Subsidiary Preferred Shares to our Consolidated Financial
Statements for further information regarding our exposure to
Controlled Founded Entity investments.
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Deconsolidated Founded Entity Investments

We maintain certain debt or equity holdings in Founded Entities
which have been deconsolidated. These holdings are deemed
either as investments carried at fair value under IFRS 9 with
changes in fair value recorded through profit and loss ar as
associates accounted far under 1AS 28 using the equity method.
QOur exposure to investments held at fair value and investments
in notes from associates was $217 4 million and $11.4 million,
respectively, as of December 31, 2025, and we may ar may not
be able to realize the value in the future. Accordingly, we view
the risk as high. Our exposure to investments in associates is
limited to the carrying amount of the investment. We are not
exposed to further contractual obligations or contingent
liabilities beyond the value of initial investment. As of December
31, 2025, the carrying amount of investments in associates was
$0.0 million. Accordingly, we view this risk as low.

Equity Price Risk

As of December 31, 2024, we held 2,671,800 common shares of
Vor with a fair value of $3.0 million. These common shares were
sold in 2025. As of December 31, 2025, we held immaterial
investments in listed entities on an active exchange. As such,
we view the exposure to equity price risk as low.

Liquidity Risk

We do not believe we will encounter difficulty in meeting the
obligations associated with our financial liabilities that are
settled by delivering cash or another financial asset. While we
believe our cash and cash equivalents and short-term
investments do not contain excessive risk, we cannot provide
absolute assurance that in the future, our investments will not
be subject to adverse changes or decline in value based an
market conditions.
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Credit Risk

We maintain an investment portfolio in accordance with our
investrment policy. The primary objectives of our investment
policy are to preserve principal, maintain proper liquidity and
meet operating needs. Although our investments are subject
to credit risk, our investment policy specifies credit quality
standards for our investrments and limits the amount of credit
exposure from any single issue, issuer or type of investment.
We do not own derivative financial instruments. Accordingly, we
do not believe that there is any material market risk exposure
with respect to derivative or other financial instruments,

Credit risk is also the risk of financial loss if a customer or
counterparty 1o a financial instrument fails to meet its
contractual obligations. We are potentially subject to
concentrations of credit risk in accounts receivable.
Concentrations of credit risk with respect to receivables is owed
to the limited number of companies comprising our receivable
base. However, our exposure to credit losses is currently low due
to the immateriality of the outstanding receivable balance, a
small number of counterparties and the high credit quality or
healthy financial conditions of these counterparties.

Foreign Private Issuer Status

Owing to our LS. listing an the Masdaq Global Market, we
report under the Securities Exchange Act of 1934, as amended,
or the Exchange Act, as a non-U.S. company with foreign private
issuer status. As long as we gualify as a foreign private issuer
under the Exchange Act, we will be exernpt from certain
provisions of the Exchange Act that are applicable to U.S.
domestic public companies, including:

— the sections of the Exchange Act regulating the solicitation
of proxies, consents or authorizations in respect of a security
registered under the Exchange Act;

— sections of the Exchange Act requiring insiders to file public
reports of their stock ownership and trading activities and
lizbility for insiders who profit from trades made in a short
period of time;

— the rules under the Exchange Act requiring the filing with the
SEC of quarterly reports on Form 10-Q containing unaudited
financizl and other specified information, or current reports
on Form 8-K, upen the occurrence of specified significant
events; and

— Regulation FD, which regulates selective disclosures of
material information by issuers.




Chair's overview

“We believe that good corporate
governance is essential for building a
successful and sustainable business.”

Dear Shareholder,

| am pleased to introduce our Corporate Governance Report,
This Report sets out our governance framework and the work of
the Board and its committees.

As a Board, we are responsible for ensuring there is an effective
governance framework in place. This includes setting the
Company's strategic objectives, ensuring the right leadership
and resources are in place to achieve these objectives,
monitoring performance, ensuring that sufficient internal
controls and protections are in place and reporting to
shareholders, An effective governance framewark is also
designed to ensure accountability, fairmess and transparency in
the Company's relationships with all of its stakeholders, whether
shareholders, employees, partners, the government or the wider
patient community. We believe that good corporate governance
is essential for building a successful and sustainable business.

The Board is committed to the highest standards of corporate
governance and undertakes to maintain a sound framewaork for
our control and management. In this Report, we provide details
of that framework.

The key constituents necessary to deliver a robust structure are
in place and, accordingly, this repert includes a description of
how the Company has applied the principles and provisions of
the Governance Code and how it intends to apply those
principles in the future.
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Since July 8, 2025, | am excited to serve as Interim Chair to
continue the strong governance practices at PureTech. Under
my leadership, the Board has been focused on exploring every
avenue for maximising shareholder value.

This year the Nomination Committee, working in conjunction
with the rest of the Board and the Company's management,
continued to explore adding one or maore new non-executive
directors to strengthen the Board's skillsets and reinforce the
strong governance that has been a hallmark of the Company's
Board and broader operations. As part of this pracess, the
Board is actively engaged in searching for potential non-
executive director candidates, with a view to making an
appointment when the right candidate has been identified

The Board locks forward to being able to discuss these matters
with our shareholders in connection with eur AGM or indeed at
any other time during the year.

St PR & W

Sharon Barber-Lui
Interim Chair

April 29, 2026
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Board of Directors

(alphabetically*

PureTech Health is

led by a seasoned

and accomplished
Board of Directors and
management team with
extensive experience

in maximising
shareholder value,
discovering scientific
breakthroughs, and
delivering therapeutics
to market.

*  Thebicgraphy for executive director

Robert Lyne can be found on page
84,

Sharon Barber-Lui
Interim Chair, Non-Executive
Director

Sharon Barber-Lui has served as a
member of our Board since March
2022 and became the Chair of the
Audit Committee in April 2022, the
Chair of the Nomination Committea
in April 2025 and assumed the role
of interim Chair in July 2025. She is
also a member of the Transaction
Committes. Ms. Barber-Lui has
been the Chief Financial Officer and
Senior Vice President, North
America at Teva Pharmaceutical
Industries Ltd. since July 2023. Prior
to joining Teva, Ms. Barber-Lui
worked as Senior Vice President of
Global Finance at EQRx and at
Merck for over twenty years in roles
of advancing responsibility,

including most recently as the Head
of Portfolic Market Strategy,
Operations and Business Analytics
from 2019 :hruu_n%h 2021 and Chief
Financial Officer from 2014 through
2018 for Merck's US. encolog
business. Prior to that Ms, Barber-
Lui held a number of other roles
with Merck including Treasurer of
LL.5. Region, Head of U.5, Treasury
Operations, and Haad of Legal
Entity Integration and Global
Treasury Services, among others.
Ms. Ba;{:er-Lui began her career as
an accountant faor KPMG LLP, and
she received her bachelor's degree
as well as her M.B.A. from Lehigh
University. Ms. Barber-Lui iz a
member of the American Institute
of Centified Public Accountants. She
is also the recipient of Merck & Co.
Inc.’s Top Talent Designation,
Warnen's Leadership Recognition
and Oncology Women's Leader
Recognition.

Michele Holcomb, Ph.D.
Independent Non-Executive
Director

Michele Holcomb, Ph.D. has served
as a member of our Board since
September 2024 and is a member
of the Audit Committee and
Remuneration Committee. She is
also a member of the Transaction
Committee. Dr. Holeomb is also a
member of the board of directors of
Compugen Ltd. (Nasdag: CGEN),
and is a member of the board af
directors and chair of the
Mominating and ESG (NESG)
committee of Kimball Electronics
Inc (Nasdag: KE). Dr. Holcomb
greviously worked as Executive Vice
resident, Chief Strategy and
Business Development Officer at
Cardinal Health from January 2017
until September 2022 Prior to
joining Cardinal Health, Dr.
Holcomb was the Chief Cﬂ:eratm?
Officer of Global R&D and SYP o
Strategy, Portfolio, Search and
Partnerships at Teva
Pharmaceuticals. She also spent 15
years at McKinsey & Company and
was a Partner of the Global
Pharmaceutical Practice. She also
serves on the board of the Abigail
Wexner Research Institute at
Nationwide Children's Hospital in
Columbus, the BalletMet o
Columbus, where she chairs the
lang-range planning committee and
the Liberty Science Center in New
Jersey. Dr. Holcomb received a BS.
in chemistry from Stanford
University and a Ph.D. in chemistry
fram the University of California,
Berkeley, and previously worked as
an R&D chemist at Ciba-Geigy and
Syntex Pharmaceuticals, Dr.
olcomb is also a member of the
editorial advisary board of
Pharmaceutical Executive and has
lectured on healthcare strategy at
Kellorqg (Northwestemn), Columbia
and Fugqua (Duke) business schools.
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John LaMattina, Ph.D.
Senior Independent
Director

John LaMattina, Ph.D., has served
as a member of our Board since
2009, and assumed the role of
Senior Independent Director in
April 2025. He is also the Chair of
the Remuneration Committee, and
a member of the Audit, Transaction,
and R&D Committees. Dr,
LaMattina previously worked at
Plizer in different roles from 1977 to
2007, including vice president of
U.5. Discovery Operations in 1993,
senior vice president of worldwide
discovery aperations in 1998, senior
wvice president of worldwide
development in 1999 and president
of global research and
development from 2003 to 2007,
Dr. LaMattina sarves on the board
of directors of Ligand
Pharmaceuticals. Dr. LaMattina
reviously served on the boards of
‘edanta Biosciences, Inc. until
February 2026, Immuneme Ine.
until October 2023 and Zalgen, Inc.
until April 2020. He is also a trustee
associate of Boston College. During
Dr. LaMattina’s leadership tenure,
Pfizer discovered and/or developad
a number of important new
medicines including Tarceva,
Chantix, Zoloft, Selzentry and
Lyrica, along with a number of other
medicines currently in late stage
development for cancer,
rheumnatoid arthritis and pain. He is
the author of numerous scientific
ublications and U.5. patents. Dr.
Mattina received the 1998
Boston College Alumni Award of
Excellence in Science and the 2004
American Diabetes Association
Award for Leadership and
Commitment in the Fight Against
Diabetes. He was awarded an
Henorary Doctor of Science degree
from the University of New
Hampshire in 2007. In 2010, he was
the recipient of the American
Chemical Society's Earle B. Barnes
Award for Leadership in Chemical
Research Management. He is the
author of "Devalued and Distrusted
—Can the Pharmaceutical Industry
Restore its Broken Image,” *Drug
Truths: Dispelling the Myths About
Pharma R&D," "%’harrna and Profits:
Balancing Innovation, Medicine,
and Drug Prices” and an author of
the Drug Truths blog at
Forbes.com. Dr. LaMattina received
3 B.S. in Chemistry from Boston
College and received a Ph.D. in
Organic Chemistry from the
University of NMew Hampshira. He
then moved on 1o Princeton
University as a National Institutes of
Health postdoctoral fellow in the
laboratory of professor E. C. Taylor.

Robert Langer, Sc.D.
Co-Founder and Non-
Executive Director

Robert 5. Langer, Sc.D., is a co-
founder, member of PureTech's
RE&ED Committee and has served as
a member of the board of directors
since our founding, Dr. Langer has
served as the David H. Kod%
Institute professor at MIT since
2005, He served as a member of
the FDA's science board from 1995
to 2002 and as its chairman frem
1999 to 2002, Dr. Langer serves on
the board of directors of Seer Bio.
Dr. Langer previously served on the
boards of Madema, Inc., which he
co-founded, until August 2024,
Abpro Karea until February 2024
and Frequency Therapeutics, Inc.
until November 2023, Dr. Langer
has received over 250 major
awards, including the 2006 U.S.
National Medal of Science, the
Charles Stark Draper Prize in 2002
and the 2012 Priestiey Medal. He is
alsa the first engineer to receive the
Gairdner Foundation International
Award. Or. Langer has received the
Dickson Prize for Science, Heinz
Award, Harvey Prize, John Fritz
Award, General Mators Kettering
Prize for Cancer Research, Dan
David Prize in Materials Science,
Breakthough Prize in Life Sciences,
MNational Medal of Science, National
Medal of Technalogy and
Innovation, Kyoto Prize, Wolf Prize,
Albany Medical Center Prize in
Medicine and Biomedical Research
and the Lemelson-MIT prize. In
2006, he was inducted into the
National Inventors Hall of Fame. In
January 2015, Dr. Langer was
awarded the 2015 Quaen Elizabeth
Prize for Engineering. Dr. Langer
received his bachelor's degree in
Chemical Engineerin m Cormell
University and his 5c.D. in Chemical
Engineering from MIT.

Kiran Mazumdar-Shaw
Independent
Nan-Executive Director

Kiran Mazumdar-Shaw has served
as a member of our Baard since
September 2020. Ms, Mazumdar-
Shaw has been the executive
chairperson of Biocon Limited,
which she founded in 1978, since
April 2020, and she served as
managing director of Biocon
Limited from 1995 to 2020, Ms,
Mazumdar-Shaw haolds key
positions in various industry,
educational, gﬁwemment and
professional bodies globally. She
served as a full-term member of the
board of trustees of Massachusetts
Institute of Technology until June
2023, She has been elected as a
member of the prestigicus U.5.-
based National Academy of
Engineering. She also serves as a
director on the board of United
Breweries Limited, and nan-
executive director on the board of
Narayana Health. Ms. Mazumdar-
Shaw previously served as the lead
independent member of the board
of Infasys Ltd until March 2023, Ms.
Mazumdar-Shaw has received two
of India's highest civilian hanars,
the Padma Shriin 1989 and the
Padma Bhushan in 2005. She was
also honored with the Order of
Australia, Australia’s highest civilian
honor in January 2020, In , she
was conferred with the highest
French distinetion — Knight of the
Legion of Honour —and in 2014
received the Othmer Gold Medal in
2014 from the U.5.-based Chemical
Heritage Foundation for her
ﬁ:’loneering efforts in biotechnology.
5. Mazumdar-Shaw has been
ranked as one of the world's top 20
inspirational leaders in the field of
biopharmaceuticals by The
Medicine Maker Power List 2020,
and she was the winner of EY World
Entreprancur of the Year™ 2020
Award. She was the first woman
business leader from India to sign
the Giving Pledge, an initiative of
the Gates Foungation_ committing
to $ive the majority of her wealth'to
philanthropic causes. She received
a bachelor's degree in science,
Zoology Hons., from Bangalore
University and a master's degree in
malting and brewing from Ballarat
College, Melbourne University
She has been awarded several
honorary degrees from other
universities globally.

H. Robert Horvitz, Ph.D.**
Board Advisor,
R&D Committee Chair

H. Robert Horvitz, Ph.D., is a board
ohserver and Chair of the R&D
Committes at PureTech. He
recelved the Nobel Prize in
Physiclogy or Madicine and is the
David H. Kech Professor of Biology
at Massachusetts Institute of
Technalogy, an investigator of the
Heoward Hughes Medical Institute,
reurabiologist {Neurnloﬁy] at
Massachusetts General Hospital, a
member of the MIT McGavern
Institute for Brain Research and the
MIT Koch Institute for InteFralive
Cancer Research. He is cofounder
of multiple life science companies,
including Epizyme (EPZM),
Mitobridge (acquired by Astellas)
and ldun Pharmaceuticals {acquired
by Pfizer) and was a member of the
Scientific Advisory Board of the
MNovartis Institutes for BioMedical
Research,

Dr. Harvitz was a member of the
board of trustees of the
Massachusetts General Hospital, He
also previously served as Chairman
of the Board of Trustees of the
Society for Science and the Public
and as President of the Genetics
Society of America, Dr. Horvitz is a
member of the U.S. National
Acaderny of Sciences, the US.
NahonaIyAcademy of Medicine and
the American Philosophical Society
and is a foreign member of the
Royal Society of London, He is a
fellow of the American Academy of
Arts and Seiences and of the
American Academy aof
Microbiology.

Dr. Harvitz received the U.5.
National Academies of Science
Award in Molecular Biology; the
Charles A. Dana Award for
Pieneering Achievements in Health;
the Ciba-Orew Award for
Biomedical Science; the General
Motaors Cancer Research
Foundation Alfred P, Sloan, Jr.
Prize; the Gairdner Foundation
International Award; the March of
Dimes Prize in Developmental
Biology; the Genetics Society of
America Medal; the Bristol-Myers.
Squibb Award for Distinguished
Achiavernent in Neuroscience; the
‘Wiley Prize in the Biomedical
Sciences; tha Pater Gruber
Foundation Genetics Prize; the
American Cancer Society Medal of
Hener; the Alfred G. Knudson
Award of the National Cancer
Institute; and the UK Genetics
Society Mendel Medal. He has
received honorary doctoral degrees
from the University of Rome,
Cambridge University, Pennsylvania
State Unrversity and the University
of Miami.

**  Dr Harvitz is not a member of the PureTech Board. As a Board Observer, Dr. Hervitz attencs the majority of Board meetings. Dr. Horvitz is alsa the Chair of PureTech’s RED

Committes
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Management Team

(alphabetically)*

i)

Eric Elenko, Ph.D.
Co-Founder and President

!

'

' 4

Michael Inbar, CPA, MBA
Chief Accounting Officer

Ps 7 -

Robert Lyne

Chief Executive Officer and
Member of the Board of
Directors

Charles (Chip) Sherwood, J.D.
General Counsel and
Company Secretary

Eric Elenka, Ph.D, has served as our president since his appointrment by the Board in April 2024 Prior ta his eurrent
role, Dr. Elenko served as chief innovation officer since June 2015 and held various other positions at PureTech prior
therete. While at PureTech, Dr. Elenko has led the development of a number of pro%‘rjams, including Akili Interactive
Labs, Inc., Gelesis, Inc., Karuna Therapeutics, Inc. (acquired by Bristol Myers Squibb for $14.0 billion) and Sonde
Health, Inc. Dr. Elenko is a founder and serves on the board of directors of Seaport Therapeutics. Inc. and Sonde
Health, Inc. Prior to joining PureTech, Dr. Elenko was a consultant with McKinsey & Company from February 2002 to
September 2005, where he advised senior executives of bath Fortune 500 and specialty pharmaceutical companies
on a range of issues such as product licensing, mergers and acquisitions, research and development strategy and
marketing. Dr. Elenko received a B.A. in Biology from Swarthmare College and his Ph.D. in Biomedical Sciences from
University of California, San Diego.

Michael Inbar, CPA, MBA, is the chief accounting officer at PureTech where he leads all aspects of accounting,
compliance, and finance operations. Prior to joining PureTech in 2023, Mr. Inbar was the chief financial officer of
Acronis Inc., a private multinational softwars company, and interim chisf financial officer at Wallarm, Inc., a privats
cyber-security compary. He has held several leadership roles in other technelogy and biotechnology companies,
including Solid Bicsciences, Inc., Syros Pharmaceuticals, Inc., and GlassHouse Technologies, Ine. Mr. Inbar started his
career in public accounting and spent 11 years in the audit and assurance practice, mastly with EY. Mr. Inbar has over
20 years of expenence in accounting and finance, with expertise in scaling up businesses to support organic growth
ar acquisitions, debt and equity fundraising, and building high perfarming finance teams to support companies’
objectives and success.

Robert Lyne, has served as our chief executive officer and a member of the Board since his appeintment in
December 2025, Prior to his permanent appointment, Mr. Lyne served as imterim CEO beginning in July 2025,
Before assuming his current role, Mr. Lyne was chief portfolio officer, a pesition he held since joining PureTech in
January 2024. He also serves on the board of directors of Seaport Therapeutics, Inc. Prior to joining PureTech, Mr.
Lyne was the Chief Executive Officer at Arix Bioscience ple, a transatlantic venture capital cumpan{ focused on
\rwast':}g in innovative bistechnelogy comﬁar\ies. He began his career as a lawyer at intemational law firm Bird &
Bird LLF in London befare meving to Touchstone Innovations, a Landaon listed biotech and technolagy investor,
which was acquired in 2017, He has worked on over 80 venture capital financings in Europe and North America as
well as multiple trade exits and IPOs. As an experienced UK plc executive, Mr. Lyne has broad experience
formulating and implementing corporate strategy. Mr. Lyne has a BA fram the University of Oxford and an LLB fram
Oxford Brookes University,

Charles Sherwood, J.D., is the general counsel and company secretary at PureTech, where he leads the oornpar'?'r's
corporate legal function, including carporate governance and compliance. Mr. Sherwaod previously served on the
board of di of Vedanta Biosci Inc, until February 2026. Prior to joining PureTech in August 2021, he was
the Vice President, Corporate Legal Counsel at Anika Therapeutics, a small-cap NASDAQ-listed bictechnology
company. During his time at Anika, Charles built and led the legal departrment, where he served as a strategic
advisor 1o managﬁement and the Board and developed extensive subject matter expertise involving strategic
transactions, intellectual property, product and brand marketing, financing and other financial matters and securities
compliance and other compliance matters. Mr. Sherwood received a B.Ain economics from Middlebury College
and a J.0. from Vanderbilt Bniversity Law School. He is admitted to the Massachusetts Bar.
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The Board

Reles and responsibilities of the Board

The Board is responsible to shareholders for our overall
management as a whole. The main roles of the Board are:

— creating value for shareholders;

— providing business and scientific leadership;

— approving our strategic objectives;

— ensuring that the necessary financial and human resources
are in place to meet strategic objectives;

— overseeing our system of risk management; and

— setting the values and standards for both our business
conduct and governance matters.

The Directors are also responsible for ensuring that obligations
to shareholders and other stakehelders are understood and met
and that communication with shareholders is maintained. The
responsibility of the Directors is collective, taking into account
their respective roles as Executive Directors and Non-Executive
Directors. All Directors are equally accountable to the
Company's shareholders for the proper stewardship of its affairs
and our long-term success.

The Board reviews strategic issues on a regular basis. During the
past year the Board has playad an active role on a variety of
strategic initiatives of the Company. Members served as subject
matter experts, advised on asset evaluation strategy and
reviewed potential transactions. In addition, several members
served on an independent transactions committee, led by the
interim Chair. As a result, certain members have devoted
substantial time and effort to the Company, above and beyand
what would typically be expected of Non-Executive Directars.

The Board has also exercised control over our performance by
agreeing on budgetary and operational targets and monitoring
performance against those targets. The Board has overall
responsibility for our system of internal controls and risk
management. Any decisions made by the Board on policies and
strategy to be adopted by us or changes to current policies and
strategy are made following presentations by the Executive
Director and other members of management, and only after

a detailed process of review and challenge by the Board.

Once made, the Executive Directar and other members

of management are fully empowered to implement

those decisions

Except for a formal schedule of matters which are reserved for
decision and approval by the Board, the Board has delegated
our day-to-day management to the Chief Executive Officer who
is supported by other members of the senior management
team. The schedule of matters reserved for Board decision and
approval are those significant to us as a whole due to their
strategic, financial or reputational implications.

The Company's schedule of matters reserved for the Board
inclucdes the following matters:

— approval and monitoring of our strategic aims and objectives;
— approval of the annual operating and capital
expenditure budget;
— changes to our capital structure, the issue of any of our
securities and material borrowings;

— approval of the annual report and half-year results statement,
accounting policies and practices or any matter having a
material impact on our future financial performance;

— ensuring a sound system of internal control and risk
management;

— approving Board appointments and removals, and approving
policies relating to directors' remuneration;

— strategic acquisitions;

— major disposals of our assets or subsidiaries;

— approval of all circulars, prospectuses and other documents
issued to shareholders governed by the Financial Conduct
Awthority's (FCA) Listing Rules, Disclosure Guidance and
Transparency Rules or the City Code on Takeovers
and Mergers;

— approval of terms of reference and membership of
Board committees;

— considering and, where appropriate, approving directors’
conflicts of interest; and

— approval, subject to shareholder approval, of the
appointment and remuneration of the auditors.

The schedule of matters reserved to the Board is available on
request from the Company Secretary or within the Investors
section of our website at www.puretechhealth.com

The Board delegates specific responsibilities to certain
committees that assist the Board in carrying out its functions and
ensure independent oversight of internal control and risk
management. The three principal Board committees (Audit,
Remuneration and Nomination) play an essential role in
supporting the Board in fulfilling its responsibilities and ensuring
that we maintain the highest standards of corporate governance.
Each committee has its own terms of reference which set cut the
specific matters for which delegated authority has been given by
the Board.

The terms of reference for each of the committees are fully
compliant with the provisions of the Governance Code. All of
these are available on request from the Company Secretary or
within the Investars section of our website at

wwew. puretechhealth.com.

Board size and composition

As of Dacember 31, 2025, there were six Directors on the Board:
the Nan-Executive interim Chair, one Executive Director and
four Mon-Executive Directors. The biographies of these
Directors are provided on pages 82 to 83. Mr. Robert Lyne
joined the Board as an Executive Director on December 18,
2025, in conjunction with his appeintment as permanent CEQ.
The former CEQ, Dr. Bharatt Chowrira, stepped down from his
roles as CEO and a member of the Board on July 16, 2025, Ms.
Sharan Barber-Lui assumed the role of interim Chair of the
Board on July 8, 2025 in canjunction with the farmer Chair, Dr,
Raju Kucherlapati, stepping down from the Board. There were
no other changes to the composition of the Board during 2025.
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The Board continued

The Company's policy relating to the terms of appointment and
the remurneration of both Executive and Non-Executive
Directors is detailed in the Directors’ Remuneration Repert on
pages 102 to 121,

The size and composition of the Board is regularly reviewed by
the Nomination Committee to ensure there is an appropriate
and diverse mix of skills and experience on the Board.

The Board may appoint any person to serve as a Director, either
to fill 2 vacancy or as an addition to the existing Board. Any
Director so appointed by the Board shall hold office only until
the following AGM and then shall be eligible for election by the
shareholders. In accordance with the Governance Code, all of
the Directors will be offering themselves for election at the AGM
to be held on June 10, 2026, full details of which are set out in
the natice of meeting accompanying this Annual Report.

Non-Executive Directors

The Company's Non-Executive Directors are Ms. Sharon Barber-
Lui {interim Chair), Dr. Michele Holcomb, Dr. John LaMattina, Dr.
Robert Langer, and Ms. Kiran Mazumdar-Shaw.

The Non-Executive Directors provide us with a wide range of
skills and experience. Each Non-Executive Director has
significant senior level experience as well as an extensive
network in each of their own fields, an innovative mindset and
independent judgement on issues of strategy, performance and
risk, and is well placed to constructively challenge and scrutinize
the performance of management. In addition, certain of our
Non-Executive Directors also serve as members of one or more
boards of directors of our Founded Entities and are key drivers
for our Portfolio.

Senior Independent Director

The Company's Senior Independent Director is Dr. John
LaMattina, who was appointed to the role in April 2025. A key
responsibility of the Senior Independent Director is to be
available to shareholders in the event that they may feel it
inappropriate to relay views through the Chair or Chief
Executive Officer. In addition, the Senior Independent Director
is to serve as an intermediary between the rest of the Board and
the interirn Chair where necessary. Further, the Senior
Independent Director will lead the Board in its deliberations on
any matters on which the interim Chair is conflicted. In early
2025, the Board considered the position of Senior Independent
Director, and determined that the functions of the role would
be best fulfilled by Dr. LaMattina.

The roles of Chair and Chief Executive Officer

The Company's interim Chair is Ms. Sharen Barber-Lui. She
assumed the role of interim Chair of the Board on July 8, 2025,
following Dr. Raju Kucherlapati stepping down from his role as a
member and Chair of the Board. The Nomination Committee
considered Ms. Barber-Lui's skills, knowledge and expertise, in
their decision to appoint her to the role of interim Chair. There is
and will remain a clear division of responsibilities between the
Chair and the Chief Executive Officer. Until a permanent
replacement is appointed as Chair by the Board, Ms. Barber-Lui
is serving as interim Chair. There is and will remain a clear

division of responsibilities between the Chair and the Chief
Executive Officer.

The Chair is responsible for the leadership and conduct of the
Board and for ensuring effective communication with
shareholders.

The Chair facilitates the full and effective contribution of Non-
Executive Directors at Board and Committee meetings, ensures
that they are kept well informed and ensures a constructive
relationship between the Executive Directors and Non-Executive
Directors. The Chair also ensures that the Board committees
carry out their duties, including reporting back to the Board
either orally or in writing following their meetings at the next
Board meeting.

The role of the Chief Executive Officer, Mr. Rabert Lyne, is to
lead the execution of the Company's strategy and the executive
management of PureTech. He is responsible, amang other
things, for the development and implementation of strategy and
processes which enable us to meet the requirements of
shareholders, for delivering the operating plans and budgets for
our businesses, for monitoring business performance against key
perfarmance indicators (KPls) and reporting on these to the
Board and for providing the appropriate environment to recruit,
engage, retain and develop the high-quality personnel needed
to deliver our strategy.

Independence

The Governance Code requires that at least 50 percent of the
Board of a UK premium listed company, excluding the Chair,
consists of Non-Executive Directors determined by the Board
to be independent in character and judgement and free from
relationships or circumstances which may affect, or could appear
to affect, the Directors’ judgement. The Board regards

Dr. Holcomb, Cr. LaMattina and Ms. Mazumndar-Shaw as
Independent Non-Executive Directors for the purposes of the
Gavernance Code. In reaching this determination, the Board
duly considered (i) their directorships and links with other
Directors through their involvement in other subsidiary
companies; (i) their equity interests in PureTech and/or the
Founded Entities, including equity grants of restricted stock
units made to Non-Executive Directors by the Company under
its Parformance Share Plan; and (i} in respect of Dr. LaMattina,
the length of his tenure as a Director of the Company since its
IPO in 2015. The Board is satisfied that the judgement,
experience and challenging approach adopted by each of these
Directors should ensure that they each make a significant
contribution to the work of the Board and its committees.
Therefare, the Board has determined that Dr. Holcomb,

Dr. LaMattina, and Ms. Mazumdar-Shaw are of independent
character and judgement, notwithstanding the circumstances
described at (i}, (i) and (i) above.




The Board continued

During 2025, the Board, with assistance from the Company's
managemant, welcomed Mr. Lyne to the Board in conjunction
with his appointment as permanent CEQ in December 2025,
The Committee continues to evaluate potentially adding one or
more independent non-executive directors to strengthen the
Board's skillsets and reinforce the strong governance that has
been a hallmark of the Company’s Board and broader
operations, The Nomination Committee and the Company
intend to conduct a thorough and expeditious process to
identify the best candidates. Progress updates will be provided
in due course.

Board support, indemnity and insurance

The Company Secretary, Mr. Charles Sherwood, is responsible
to the Board for ensuring Board procedures are followed,
applicable rules and regulations are complied with and that the
Board is advised on governance and relevant regulatory matters.
All Directors have access to the impartial advice and services of
the Company Secretary.

There is also an agreed procedure for Directors to take
independent professional advice at the Company's expense. In
accordance with the Company's Articles of Association and a
contractual Deed of Indemnity, the Directors have been granted
an indemnity issued by the Company to the extent permitted by
law in respect of liabilities incurred to third parties as a result of
their office. The indemnity would not provide any coverage
where a Director is proved to have acted fraudulently or with
wilful misconduct. The Company has also arranged appropriate
insurance cover in respect of legal action against its Directors
and officers.

Beard meetings and decisions

The Board meets regularly during the year, as well as on an ad
hoc basis as required by business need. The Board had nine
scheduled meetings in 2025, and details on attendance are set
forth in the table below:

MNumber of Board

Director Meetings Attended
Raju Kucherlzapati* b6
Sharon Barber-Lui 8/
Michele Holcomb G/
John LaMattina %9
Robert Langer 5/9
Kiran Mazumdar-Shaw 7]
Robert Lyne** /A
Bharatt Chowrira™** 177

* D Kucherlapati stepped dawn from the Company's Board in July 2025,

**  Mr, Lyne jpined the Board in December 2025, after which no Board meetings were held
in 2025 Mr.Lyne did attend Board meatings as a member of management prior to his
appointment to the Board,

+++ Dr. Chowrira stepped down from the Company's Board in July 2025,
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While each current director was able to attend the majority of
meetings in 2025, in the event of any unavoidable absence, the
impacted Director would review with management the topics and
materials to be discussed at the meeting, and provide appropriate
feedback to be conveyed at such meeting, as was the case with
respect to the meetings any director was unable to attend.
Director absences in 2025 generally related to scheduling conflicts
with other obligations or, in certain circumstances, minor ilinesses.
The Board is satisfied that each director was able to participate
appropriately even if unable to attend all meetings.

The Board also acted by unanimaus written consent seven times
in 2025. On oceasion it was more expedient for the Board to
approve matters, especially administrative matters, by
unanimous written consent rather than to convene a meeting
for the purpose. Directors were, however, provided with an
cpportunity to discuss any concerns they had with the written
resolution before its issue for signature.

At each quarterly meeting of the Board, there was a closed
session held in which only the Chair and the other Non-
Executive Directors participated. In certain meetings held to
discuss a specific topic or tapics, a closed session was not held
due to limited time allocated for such meeting or the nature of
the topic being considered.

The schedule of Board and Committes meetings each year is, so
far as is possible, determined before the commencement of that
year and all Directors or, if applicable, all Committee members,
are expected to attend each meeting.

Supplementary meetings of the Board and/or the Committees
are held as and when necessary. Each member of the Board
receives in advance of each scheduled meeting detailed Board
packages, which include an agenda based upon matters to be
addressed and appropriate presentation and background
materials, If a Director is unable to attend a meeting due to
exceptional circumstances, he or she will nonetheless receive
the meeting materials and discuss the materials with the Chief
Executive Officer.

The Interim Chair, Chief Executive Officer and seniar
management team work together to ensure that the Directors
receive relevant information to enable them to discharge their
duties and that such informaticn is accurate, timely and clear.
This information includes quarterly management accounts
coentaining analysis of performance against budget as well as

a surmmary of the operational perfarmance of each of our
businesses against its goals. Additional information is provided
as appropriate for the topics being addressed at the meeting.
At each meeting, the Board receives presentations from the
Chief Executive Officer and, by invitation, other members of
senior management as required. This ensures that all Directors
are in a position to effectively monitor our overall performance,
and to contribute to the development and implementation of
its strategy.
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Company Board meetings are held either in our offices in
Boston, Massachusetts, U.S., or by videoconference. This
practice began during the onset of the COVID-19 pandemic for
the safety of the Beard and has continued in recent years. The
venue of Board meetings varies depending on the schedules
and health of our directors. The Board endeavours to hold at
least two in-persan meetings during the year, as they give
members of the Company's senior management team, as well
as the senior management of the Founded Entities, the
opportunity to formally present to the Board on new technology
development and business strategies.

Certain Directars also serve on the boards of directors of our
Founded Entities. These Founded Entity boards of directors
meet regularly during the year, as well as on an ad hoc basis as
required by business need. This service enables the Directors to
have deep understanding of the businesses and contribute
significantly to the strategy and oversight of these businesses.

Directors’ conflicts of interest

Each Director has a statutory duty under the Companies Act
2006 (the CA 2006) to aveid a situation in which he or she has or
can have a direct or indirect interest that conflicts or may
potentially conflict with the interests of the Company. This duty
is in addition to the continuing duty that a Director owes to the
Company to disclose to the Board any transaction or
arrangement under consideration by the Company in which he
or she is interested. The Company's Articles of Association
permit the Board to authorize conflicts or potential conflicts of
interest. The Board has established procedures for managing
and, where appropriate, authorizing any such conflicts or
potential conflicts of interest. In deciding whether to authorize
any conflict, the Directors must have regard to their general
duties under the CA 2006 and their overriding obligation to act
in a way they consider, in good faith, will be most likely to
promote the Company's success. In addition, the Directors are
able to impose limits or conditions when giving authaorization to
a conflict or potential conflict of interest if they think this is
appropriate, The authorization of any conflict matter, and the
terms of any authorization, may be reviewed by the Board at any
time. The Board believes that the procedures established o
deal with conflicts of interest are operating effectively.

Induction, awareness and development

In preparation for the Company’s initial public offering (IPO),
and upon joining the Board subsequent to the IPO, Directors
received an induction briefing from the Company's legal
advisors on their duties and responsibilities as Directors of a
publicly quoted company. The Directors also received
presentations from the Company's corporate brokers prior to
the IPO. In addition, in order to ensure that the Directors
continue to further their understanding of the challenges facing
our Portfolio, the Board pericdically receives the presentations
and reports covering the business and operations of each of our
Founded Entities as well as its Whelly-Owned Programs.

We have putin place a comprehensive induction plan for any
new Directors. This program is tailored to the nesds of each
individual Director and agreed with him or her so that he or she

can gain a better understanding of us and cur businesses. In
addition, the Company facilitates sessions as appropriate with
our advisors, as well as appropriate governance specialists,

to ensure that any new Directors are fully aware of, and
understand, their responsibilities and obligations of a publicly
guoted company and of the governance framework within
which they must operate.

Board effectiveness and performance evaluation

The Board periodically reviews its effectiveness and
perfarmance. The Board seeks the assistance of an independent
third-party provider at least once every three years in its
evaluation in compliance with the Governance Code, which it
will do in 2026, and will atherwise carry out an internally
facilitated Board evaluation led by the Senior Independent
Director, assisted by the Nomination Committee and the
Company Secretary, covering the effectiveness of the Board as a
whale, its individual Directors and its Committees. For 2025,
internal evaluation of the Board demonstrated that the Board
and its Committees fulfil their substantive responsibilities,
operate effectively and demonstrate a clear structure and
division of responsibilities between the Board and its
Committees. The increased quality of Board materials and
presentations and advances in the process for evaluating
strategic transactions were favourably viewed. The Board is
committed to performing a formal evaluation with an external
servica provider in 2026 and will perform internal evaluations in
future years to ensure the effectiveness of the Board and ensure
alignment with the interests of stakeholders.

In addition to the above, the Non-Executive Directors, led by the
Senior Independent Director with assistance from the Nomination
Cammittee, will periodically appraise the Interim Chair's
performance, following which the Senior Independent Director
will provide any feedback to the Interim Chair, The performance
of each of the Directors on the Board and the performance of the
committees of the Board will be reviewed by the Interim Chair as
deemed necessary. No non-Executive Director will participate in
the review of their own individual performance, The performance
of Executive Directors will be reviewed by the Board on an
ongoing basis, as deemed necessary, in the absence of the
Executive Director under review.

Committees of the Board

The Board has three principal committees: the Nomination
Committee, the Audit Committee and the Remuneration
Committee. The composition of the three principal committees
of the Board and the attendance of the members throughout
the year is set out in the respective committee reports contained
in this Annual Report. The terms of reference of each committee
are available on request fram the Company Secretary and within
the Investors section of our website at www.puretechhealth.com,

In addition to the principal committees there are two other
committees, the Transaction and R&D Committees, on which
non-executive directors participate.




The Board continued

Transaction Committee

Since 2023, the Board has maintained a standing Transaction
Committee. The committee meets ad hoc and more formally
when actively evaluating a transaction. During 2025, the
Transaction Committee met formally fourteen times, in
consideration of financing activities across our Portfolio and a
number of other matters the Board assessed and evaluated.
The current Transaction Committee members are Ms. Barber-
Lui, Dr. Holcomb, and Dr. LaMattina.

R&D Committee

The R&D Committee meets quarterly to discuss continued
progress of ongoing Wholly-Cwned Programs and evaluate
opportunities for new programs. During 2025, the R&D
Committee met formally four times. The current R&D
Committee members are Dr, LaMattina and Dr, Langer,

Internal Control

The Board fully recognizes the importance of the guidance
contained in the Guidance on Risk Management, Internal
Cantrol and Related Financial and Business Reporting. Our
internal controls were in place during the whole of 2025 and we
are satisfied that we have adequate controls and that our
internal contrel over financial reporting was effective for the year
ended December 31, 2025.

The Board is responsible for establishing and monitering
internal control systers and for reviewing the effectiveness of
these systems, As part of its planning for 2026 and in
preparation for requirements of Provision 29 of the Governance
Code becoming effective, the Board plans to implement a
process to identify and define the Group's material controls
using a risk-based approach, though the Company is currently
subject to the requirements of Section 404 of the Sarbanes
Oxley Act of 2002, The Board views the effective operation of a
rigorous system of internal control as critical to our success;
however, it recognizes that such systems are designed to
manage rather than eliminate risk of faillure and can provide only
reasonable and not absolute assurance against material
misstatement or loss. The key elements of our internal control
systern, all of which have been in place during the financial year
and up to the date these financial statermnents were approved,
are as follows:

Control environment and procedures

We have a clear organizational structure with defined
responsibilities and accountabilities. It adopts the highest values
surrounding quality, integrity and ethics, and these values are
communicated clearly throughout the whele organization.
Detailed written policies and pracedures have been established
covering key operating and compliance risk areas. These
pelicies and precedures are reviewed and the effectiveness

of the systems of internal control is assessed periodically by

the Board.

Identification and evaluation of risks

The Board actively identifies and evaluates the risks inherent in
the business and ensures that appropriate controls and
procedures are in place to manage these risks. The Board
obtains an update regarding our Pertfolio on a regular basis,

PureTech Health plc Annual Report and Accounts 2025 89

and reviews our performance and the performance of our
Portfalio on a quarterly basis. However, the performance and
structuring of business units may be reviewed more frequently
if deemed appropriate.

The key risks and uncertainties we face, as well as the relevant
mitigations, are set out on pages 5% to 64 and in the Additional
Information section from pages 185 to 223,

Information and financial reporting systems

We evaluate and manage significant risks associated with the
process for preparing consolidated accounts by having in place
systemns and internal controls that ensure adequate accounting
records are maintained and transactions are recorded accurately
and fairly to permit the preparation of finandial statements in
accordance with IFRS Accounting Standards. The Board
approves the annual operating budgets and regularly receives
details of actual performance measured against the budget.

Principal risks and uncertainties

Our operations and the implementation of our objectives and
strategy are subject to a number of key risks and uncertainties.
Principal and emearging risks are formally reviewed by the Board
at least annually and appropriate procedures are put in place to
monitor and, to the extent possible, mitigate these risks

A summary of the key risks affecting us and the steps taken to
manage these risks are set out on pages 59 to 64 and in the
Additional Information section from pages 185 to 223

Political expenditure

It is the Board's policy not to incur political expenditure or
otherwise make cash contributions to political parties and it has
no intention of changing that palicy.

2026 Annual General Meeting

The Notice of the AGM, which will be held at 4:00 p.m. British
Summer Time (BST) (11:00 a.m. Eastern Daylight Time (EDT))

an Wednesday June 10, 2026 at the Company's corporate
headquarters at & Tide Street, Suite 400, in Boston,
Massachusetts, 02210, U.S,, is enclosed with this report. Details
of the resolutions and the explanatory notes thereto are
included with the Notice. To ensure compliance with the
Governance Code, the Board proposes separate resolutions for
each issue and proxy forms allow shareholders who are unable
to attend the AGM to vote for or against or to withhold their
vote on each resclution. In addition, to encourage shareholders
te participate in the AGM process, the Company proposes to
aoffer electrenic proxy voting through the Registrar's website and
through the CREST service. The results of all prexy voting will be
published an our website after the AGM.

Our website at www.puretechhealth.com is the primary source
of information on us. The website includes an overview of our
activities, details of our businesses, and details of all of our
recent announcements,
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Relations with Stakeholders
— Section 172 Statement

The Board recognizes its duties under Section 172 of the Companies Act 2006 and continucusly has regard to how the Company's
activities and decisions will impact investors, employees, those with wham it has a business relationship, the community and
environment and its reputation for high standards of business conduct. In weighing all of the relevant factors, the Board, acting in
good faith and fairly between members, makes decisions and takes actions that it considers will best lead to the long-term success
of the Company. In accordance with Section 172, it is the responsibility of the Board as a whole to ensure that a satisfactory dialogue
takes place and that the Board considers the potential impact on the Company's key stakeholders when making decisions.

The Board is committed to understanding and engaging with shareholders and other key stakeholder groups of the Company in
arder to maximize value and promote lang-term Company success in line with our strategic objectives, as well as to promote and
ensure fairmess between our stakeholders. The Board believes that appropriate steps and considerations have been taken during the
year so that each Director has an understanding of the various key stakeholders of the Company. The Board recognizes its
responsibility to contemplate all such stakeholder needs and concerns as part of its discussions, decision-making, and in the course
of taking actions and will continue to make stakeholder engagement a top priority in the coming years.

During the year, the Board assessed its current activities between the Board and its stakeholders, which demonstrated that the
Board actively engages with its stakeholders and takes their various objectives into consideration when making decisions.

Stakeholder How we engage Key matters identified Further information
Investors —  Qur shareholders are the owners and — Our Board keeps its Strategy and Business Model— Governance Section

investors in our business. We make under regular review. During the past year, the of ARA (Pages 58
significant efforts to engage with our Board has engaged to carefully consider its to 121)
shareholders and understand their strategy for future growth and development, in - _ E5G Report {Pages
objectives. We engage with our particular devoting attention to the future 2210 57)
shareholders through a number of prospects of its business model and its listing _ Remuneration
mechanisms to ensure that shareholder wvenues and the risks and opportunities this would Report (Pages 102
views are brought into the boardroom and give to the Company's stakeholders. to 121)
considered in our decision-making. ~ The company carefully manages its expenditure  _ A Diversified

— The Board's primary shareholder contact is and anticipates future capital needs through Portiolio Positioned
through the Chief Executive Cfficer. The careful capital management and capital for Significant
Interim Chair, the Senior Independent allocation to its Wholly-Owned Programs and Upside (Page )
Director and other Directors, as appropriate, clinical trials as well as opportunities to secure P &
make themselves available for contact with financing from third parties, for example we
major shareholders and other stakeholders maonetized PureTech's royalty in Bristol Myers
in order to understand their issues and Squibbs’ Cobenfy® for up to $500 million, with
CONCerns. $100 million in cash paid up front. Our Board also

- Stakeholder engagement will often take carefully considers opportunities for disposal of
place by the Executive Directors and senior shares in our Founded Entities, which have
management through investor mestings and ~ generated over $813 million in non-dilutive
investor roadshews, including participation proceeds to advance our pipeline and growth
at healthcare conferences and participating since 2020,
in fireside chats at those events, with the - The Board seeks to ensure appropriate board
Board receiving regular updates by way of structure and the Nomination Committee
analysis reports on stakeholder views. continues to actively evaluate seasoned

- Meetings were held throughout the year candidates with extensive experience suitable for
with institutional shareholders. Key a Company of PureTech's size.

shareholder publications including the
annual report, the full year and half year
results announcements and press releases
and the information fer investors are
available on the Company’s website:
www.puretechhealth.com,
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Relations with Stakeholders — Section 172 Statement continued

Stakeholder How we engage Key matters identified Further information
Our People - Our employees are crucial to the success of - The Board recognizes the importance of an - ESG Report (Pages
our business and many key decisions made incentivized and engaged workforce, especially in -~ 22 10 57)
by our Board have an impact on them. It is the highly competitive biotechnology cluster of . Remuneration
important to understand the employee the greater Boston area. While the Board Report (Pages 102
perspective and ensure that we maintain an recognized the three methods suggested in the to 121}
engaged workforce, as we believe that this Code for workforce engagement, the Board _ Strateqic Report
b i F : gic Repol
will lead to better business results. We opted for a more informal appreach given the {Pages 4 to 21)
engage with our employees in various ways Company's number of employees. The Board is
to ensure that their voice is heard in the responsive to the views of employees, and
management of our business including: reqularly seeks feedback from the Executive
—  The conduct of regular town hall meetings, Directors on the overall culture of the Company
email briefings to employees on key events which is aligned to the purpose, values and
as well as communication through the strategy of the organization. The Executive
company intranet site and an Director provides insights based on the feedback
engagement survey from routine employee engagement, such as
- The implementation of reqular appraisals thiaugh suryeys and Tol Hall Meetings,
and personal development programs The Board aims to attract and retain high
performing employees. This is attained through
a combination of competitive remuneration and
benefit packages and an established personal
management and development program. This
program is implemented with a view to
development of the individual in an inclusive
environment where employees from diverse
backgrounds can thrive.
We are proud to be a company dedicated to
giving life to new classes of medicine to improve
the lives of patients with devastating diseases and
believe we have established a business where our
employees are proud to work.
Community & - We are committed to supporting the We are committed to improving our practicesto  — ESG Report (Pages
Environment communities in which we operate and the ensure our business operates on a sustainable 22157
wider public. To that end, we have basis. In particular, we have created an ESG
developed various mechanisms for committee chaired by one of our Non-Executive
engagement including: Directors to guide our sustainability initiatives.
- Internships/partnerships with local Our business operates with low carbon emissians,
universities and programs and we are committed to delivering long-term
_ Charitable giving environmental sustainability.
~ Building Certifications We partner with local universities and programs
) to offer paid internship and externship programs,
— Therapeutic Fecus generally within technical fields in our
development organization.
The company engages with local community and
supports charitable causes. In particular, in 2025,
PureTech made charitable contributions to the
Pulmonary Fibrosis Foundation, Cradles to
Crayons and The Greater Boston Food Bank.
Suppliers/ — Our business model creates value through We aim to build clear and reliable supply — A Diversified
Business partnerships and relationships with various arrangements with our contract manufacturers for Partfolio Positioned
Partners key callaborators, and we continually clinical product supply, in particular with an for Significant
evaluate how to strengthen relationships emphasis on quality, especially in relation to a Upside (Page 9)
and arrangements with these institutions clinical environment. - Gallop Oncology
and individuals. Qur engagement in We sesk partnerships with other life sciences (Page 14)
2025 included: organizations to secure non-dilutive funding, — Seaport
— Quality updates and quality audits accass to development opportunities and access Therapeutics
- Meetings with key surgeans to to materials for our clinical trials. {Page 17)

understand/identify potential indications
and applications for therapeutics




Directors’ Report for the year

ended December 31, 2025

The Directors present their report and the audited consolidated
financial statements for the financial year ended December 31,
2025.

Certain disclosure requirements for inclusion in this report have
been incorporated by way of cross reference to the Strategic
Report, the Directars’ Remuneration Report and the ESG Report
which should be read in conjunction with this report.

The Company was incorporated on May 8, 2015 as a public
company limited by shares in the UK and has a registered office
situated at 13th Floor, One Angel Court, London, ECZR 7HJ,
United Kingdom. The Company was admitted to the premium
listing segment of the Official List of the UK Listing Authority
and to trading on the main market of the Londen Stock
Exchange on June 24, 2015. The Company's American
Depository Shares, each representing 10 ordinary shares, began
trading on the Nasdaq Global Market on November 16, 2020.

Directors

The membership of the Board can be found below, and
biographical details of the directors can be found on pages 82
to 83 and are deemed to be incorporated into this report.

Descriptions of the terms of the directors’ service contracts are
set forth on page 110 and page 121 of this report.

All current directors shall retire from office and will offer
themselves for reappointment by the members at the
Company's upcoming AGM.

Details of the interests of directors in the share capital of the
Company as of December 31, 2025 are set out in the Annual
Report on Rermuneration on page 116 and Note 26 to the
financial statements, located on page 175, There have been no
changes in such interests from December 31, 2025 to March 15,
2026, except as specifically set forth in those sections.

Results and dividends

Woe generated a |oss for the year ended December 31, 2025 of
$110.1 million (2024: Gain of $27.8 million).

The Directors do not recommend the payment of a dividend for
the year ended Decernber 31, 2025 (2024 nil).

Share capital

As of December 31, 2025, the ordinary issued share capital of
the Company stood at 257,927,489 shares of £0.01 each,
ineluding shares issuable upan conversion of outstanding ADSs,
with 16,243,451 shares held in treasury by the Company. Details
on share capital are set out in Note 16 to the financial
statements, page 163.
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The Company's issued ordinary share capital comprises a single
class of ordinary shares. Details on movements in issued share
capital can be found in Note 16 to the financial statements,
page 163.

Rights of ordinary shares

All of the Company’s issued ardinary shares are fully paid up and
rank pari passu in all respects and there are no special rights
with regard to control of the Company. There are no restrictions
on the transfer of ordinary shares or on the exercise of voting
rights attached to them, which are governed by the Articles of
Association and relevant UK legislation. The Directors are not
aware of any agreements between holders of the Company's
shares that may result in restrictions on the transfer of securities
or in voting rights.

Substantial shareholders

As of April10, 2025, the Company had been advised that the
shareholders listed below hold interests of 3 percent or more in
its ordinary share capital (other than interests of the Directors
which are detailed on page 118 of the Directors’ Remuneration
Report). Other than as shown, so far as the Company (and its
Directors) are aware, no other person holds or is beneficially
interested in a disclosable interest in the Company.

Shareholder %
Invesco Asset Management Limited 1685
Citigroup as principal 6.36
Lansdowne Partners International Limited 571
Tang Capital Management, LLC 478
Briarwood Chase Management LLC 442
Recordati SPA Pharmaceutical Company 3.93
Baillie Gifford & Co 3.55

Powers of the Directors

Subject to the Company's Articles of Association, UK legislation
and any directions given by special resolution, the business of
the Company is managed by the Board of Directors. Details of
the matters reserved for the Board can be found in the
Corporate Governance Report on page 85.
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Articles of Association
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The Articles of Association of the Company can only be amended by special resolution at a general meeting of the shareholders,

Mo amendments are proposed at the 2026 AGM.

The following have served as Directars of the Company during the 2025 financial year.

Shareholder

Age (as of December 31, 2025)

Ms. S.haron Barber-Lui

air, Independent Non-Executive Director

Interim 32
Mr. Robert Lyne Chief Executive Officer 22
Dr. Michele Holecomb Independent Non-Executive Director 57
Dr. Robert Langer MNon-Executive Director 77
Dr. John LaMattina Senior Independent Non-Executive Director 75
Ms. Kiran Mazumdar-Shaw Independent Non-Executive Directar 72
Dr. Bharatt Chowrira Former Chief Executive Officer (departed the Board in July 2025) &0
Dr. Raju Kucherlapati Former Chair, Independent Non-Executive Director (departed the Board 82

in July 2025)

Directors’ liabilities (Directors’ indemnities)

As at the date of this report, the Company has granted
qualifying third party indemnities to each of its Directors against
any liability that attaches to them in defending proceedings
brought against them, to the extent permitted by the
Companies Act. In addition, Directors and officers of the
Company and its controlled-Founded Entities have been

and continue to be covered by Directors’ and officers’

lizbility insurance.

See further description of indemnity and insurance on page 87,

Political donations

MNa political contributions/donations for political purposes were
made by the Company or any of cur affiliate companies to any
political party, politician, elected official or candidate for public
office during the financial year ended December 31, 2025
(2024 nil).

Significant agreements

There are no agreements between the Company or any of our
affiliate companies and any of its employees or any Director
which provide for compensation to be paid ta an employes or
a Director for loss of office as a consequence of a takeover of
the Company.

Compliance with the UK Corporate Governance Code

The Directors are committed to a high standard of corporate
governance and compliance with the best practice of the UK
Corporate Governance Code (Governance Code) published in
January 2024. The Governance Code is available at the Financial
Reporting Council website at www.frc.org.uk.

The Directors consider that the Company has, throughout the
year ended December 31, 2025, applied the main principles and
complied with the provisions set out in the Governance Code
with the following exceptions:

— Dr. Raju Kucherlapati resigned as a Director of the Company
in July 2025, Following his resignation and that of Dr.
Chowrira, the Board convened to discuss the urgent
appointment of an interim Chair of the Board and an interim
Chief Executive Officer. The Board subsequently appointed
Ms. Barber-Lui as interim Chair of the Board. As a result, the
Company was not in compliance with Provision 24 of the
Governance Code, as Ms. Barber-Lui was acting as the Board
Chair and the Chair of the Audit Committee. The Board
determined that she continued to be independent for the
purposes of serving as the Chair of the Audit Committee and
that this was an appropriate approach despite holding both
roles due to {i) her recent and relevant experience and
longstanding service on the Board and Audit Committee and
{ii) the interim nature of her role as Chair of the Board.

In addition, Dr. Kucherlapati had served on the Company's
Remuneration Committee. As a result of his departure, the
membership of the Remuneration Committee consisted of
two pecple as of December 31, 2025, and the Company was
not aligned to Provision 32. Dr. Michele Holcomb was
appointed as the third member of the Remuneration
Committee effective April 1, 2026,
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— Following the departure of Dr. Kucherlapati and Dr. Chowrira,
the Board determined to take key decisions, including those
around the remuneration of Mr, Lyne as interim Chief Executive
Officer and subsequently as Chief Executive Offer and a member
of the Board at the full Board level as opposed to through the
Nemination and Remuneration Committees. This was done to
ensure alignment amongst the entirety of the Board given the
importance of the decisions and because the Board had only 5
members at the time. Members of the Nomination and
Remuneration Committees participated in the discussions and
were instrumental to the processes, including providing specific
advice and recommendations in conversations with the full
Board. As a result of this decision, the Nomination Committee
did not meet during the year, and the Company was not aligned
with provisions 17 and 33 of the Governance Code despite the
Beard determining that this was the appropriate approach in the
circumstances. Moving forward, the Board intends to utilize
formalized meeting cadence and committee processes for the
Nemination Committee and Remuneration Committee to ensure
alignment with the Governance Code. In 2026, Ms. Barber-Lui
was appointed as Chair of the Nomination Committee, and the
Board is committed to the Nomination Committee leading the
process for appointments and succession planning. Similarly, the
Board is committed to the Remuneration Committee leading the
process for director and executive remuneration.

— Dr. Raju Kucherlapati, the former Chair, served as Senior
Independent Director during the year while acting as Chair,
which is not aligned with provision 12 of the Governance
Caode. The Company has since remedied this position by the
appointment of Dr. John LaMattina to the role of Senior
Independent Director in April 2025,

Further explanation as to how the provisions set out in the
Governance Code have been applied by the Company is
provided in this Report, the Report of the Nomination
Committee and the Report of the Audit Committes.

Financial instruments

The financial risk management and internal control processes
and policies, and exposure to the risks associated with financial
instruments can be found in Note 18 to the financial statements
and the Corporate Governance section of the Annual Report on
page 100.

Sustainable development and environmental matters

Details of the Company's policies and performance, as well as
disclosures concerning GHG emissions, are provided in the ESG
Report on pages 22 to 57,

Related party transactions

Details of related party transactions can be found in Note 26
of the financial statements on pages 174 to 175,

Tender Offer

On June 24, 2024, the Company completed a $100 million
Tender Offer, resulting in the delivery and cancellation of
31,540,670 ordinary shares. The Cornpany is pleased with the
support shawn for the 2024 tender offer, which illustrated the
successful execution of the Company's business model to
generate excess cash and our commitment to ongoing
evaluations of capital return activities for our shareholders.

Share buyback

At the 2024 AGM and the 2025 AGM, shareholders gave the
Company authority to purchase shares from the market up to an
amount equal to 10% of the Company’s issued share capital at
that time. The authority granted from the 2024 AGM expired as
of the end of the 2025 AGM, and the authority from the 2025
AGM expires as of the sarlier of the end of the 2026 AGM or
close of business on 16 September 2026. During 2025, no
ordinary shares were purchased by the company and held as
treasury shares, Such treasury shares would not receive dividend
rights and may not exercise voting rights.

Future business developments

Information on the Company and its Wholly-Cwned Programs
and Founded Entities’ future developments can be found in the
Strategic Report on pages 10to 21,

Risk and internal controls

The principal risks we face are set out on pages 59 to 64 and in
the Additional Information section from pages 185 to 223. The
Audit Committee’s assessment of intemnal controls is laid out
on page 101.

Subsequent Events

Information related to events occurring after December 31,
2025, can be found in footnote 28 to the cansolidated
financial staternents.

Research and Development

Information on our research and development activities can be
found in the Strategic Report on pages 9 to 19.

Going concern

As of December 31, 2025, the directors had a reasonable
expectation that we had adequate resources to continue in
operational existence for a period of at least twelve months from
the date the financial staterments are issued.
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Annual General Meeting

The Motice of the AGM, which will be held at 4:00 prm BST
(11:00 arm EDT) on June 10, 2026, at the Company's corporate
headguarters at & Tide Street, Suite 400, in Boston,
Massachusetts, 02210, U.5. is enclosed with this report. Details
of the resolutions and the explanatory notes thereto are
included with the Natice. To ensure compliance with the
Governance Code, the Board proposes separate resolutions for
each issue and proxy forms allow shareholders whe are unable
to attend the AGM to vote for or against ar to withhold their
vote on each resolution. In addition, to encourage shareholders
to participate in the AGM process, the Company proposes to
offer electronic proxy voting through the Registrar's website and
through the CREST service. The results of all proxy vating will be
published on our website after the AGM.

The Matice of the Meeting, together with an explanation of the
items of businass, will be contained in a circular to shareholders
to be dated April 29, 2026.

Pension schemes

Information on the Company’s 401K Plan can be found in the
Annual Report on Remuneration on page 106.
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Disclosure of information under UK Listing Rule 6.6.1

Fer the purposes of UKLR 6.6.1, the infoermation required to be disclosed can be found in the sections of the Annual Report and

Financial Staternents listed in the table below.

Listing Rule Requirement

Location in Annual Report

A staterent of the amount of interest capitalized during the period N/A,
under review and details of any related tax relief.
Information required in relation to the publication of unaudited financial information. N

Details of any long-term incentive schemes.

Directors’ Remuneration
Report, page 102

Details of any arrangements under which a Director has waived emoluments, N/
or agreed to waive any future emoluments, from the Company.

Details of any non-pre-emptive issues of equity for cash N/A
Details of any non-pre-emptive issues of equity for cash by any unlisted major subsidiary undertaking, Directors’ Report, page 92
Details of parent participation in a placing by a listed subsidiary. N/A
Details of any contract of significance in which a Director is or was materially interested, NiA
Details of any contract of sig.nificar;ce between the Company (or one of its s!i.lbsidl'aries) N/A
and a controlling shareholder.

Details of any provision of services by a controlling shareholder. NAA
Details of Wé‘l“vél of dividends or futu?e dividends-k;y a shareholder. M
Where a shareholder has agreed to waive dividends, details of such waiver, N
together with those relating to dividends which are payable during the period under review.

Board staterments in respect of relationship agreement with the controlling sharehalder. NS

Whistleblowing, anti-bribery and corruption

We seek at all times to conduct eur business with the highest
standards of integrity and honesty. We also have an anti-bribery
and corruption policy which prohibits our employees from
engaging in bribery or any other form of corruption. In addition,
we have a whistleblowing policy under which staff are
encouraged to report to the Chief Executive Officer or the
President any alleged wrongdoing, breach of a legal obligation
or improper conduct by or on the part of us ar any of our
officers, Directors, employees, consultants or advisors. In the
event of a communication to the Executive Directars or others,
including via the Company’s Whistleblower hotline, pursuant to
these palicies, this information will be shared with the Audit
Committee wha will evaluate the claims and in turn report to the
rest of the Board.

Disclosure of information to auditor
In the case of each Director in office at the date
the Directors’ report is approved:

— 50 far as the Director is aware, there Is no relevant audit
information of which the Group's and Company's Auditar is
unaware; and

— the Director has taken all steps that he/she ought to have
taken as a Director in order to make himself/herself aware of
any relevant audit information and to establish that the
Group's and Company’s Auditor is aware of that information.

This confirmation is given and should be interpreted in
accordance with the provisions of Section 418 of the CA 20064,




Directors' Report for the year ended December 31, 2025 continued

Statement of Directors’ responsibilities in respect of the
financial statements

The directors are responsible for preparing the Annual Report
and Accounts and the financial statements in accordance with
applicable law and regulation.

Company law requires the directors ta prepare financial
staternents for each financial year. Under that law the directors
have prepared the group financial statements in accordance
with UK-adopted international accounting standards and the
company financial statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 "Reduced
Disclosure Framewark”, and applicable law).

Under company law, directors must not approve the financial
statements unless they are satisfied that they give a true and fair
view of the state of affairs of the group and company and of the
profit or loss of the group for that period. In preparing the
financial statements, the directors are required to:

— select suitable accounting policies and then apply
them consistently;

— state whether applicable UK-adopted international
accounting standards have been followed for the group
financial statements and United Kingdom Accounting
Standards, comprising FRS 101 have been followed for
the company financial statements, subject to any
material departures disclosed and explained in the
financial staterments;

— make judgements and accounting estimates that are
reasonable and prudent; and

— prepare the financial statements on the going concern basis
unless it is inappropriate to presume that the group and
company will continue in business.

The directors are responsible for safeguarding the assets of the
group and company and hence for taking reascnable steps for
the prevention and detection of fraud and other irregularities.
The directors are alse responsible for keeping adequate
accounting records that are sufficient to show and explain the
group's and company's transactions and disclose with
reasonable accuracy at any time the financial position of the
group and company and enable them to ensure that the
financial statements comply with the Companies Act 2006,
Directors’ confirmations The directors consider that the Annual
Report and Accounts and accounts, taken as a whale, is fair,
balanced and understandable and provides the information
necessary for shareholders to assess the group's and company's
position and perfarmance, business model and strategy. Each of
the directors, whose names and functions are listed in the
Strategic Report confirm that, to the best of their knowledge:
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The directors are responsible for safeguarding the assets of the
group and company and hence for taking reasonable steps for
the prevention and detection of fraud and other irregularities.

The directors are also responsible for keeping adequate
accounting records that are sufficient to show and explain the
group's and company's transactions and disclose with
reasonable accuracy at any time the financial position of the
group and company and enable them to ensure that the
financial statements comply with the Campanies Act 2006,

Directors’ confirmations

The directors consider that the Annual Report and Accounts and
accounts, taken as a whole, is fair, balanced and understandable
and provides the information necessary for shareholders to
assess the group's and company’s position and performance,
business model and strategy.

Each of the directors, whose names and functions are listed
in the Strategic Report confirm that, to the best of their
knowledge:

— the group financial statements, which have been prepared
in accordance with UK-adopted international accounting
standards, give a true and fair view of the assets, liabilities,
financial position and loss of the group;

— the company financial staterments, which have been prepared
in accordance with United Kingdom Accounting Standards,
comprising FRS 101, give a true and fair view of the assets,
liabilities and financial position of the company; and

— the Strategic Report includes a fair review of the
development and performance of the business and the
position of the group and company, together with a
description of the principal risks and uncertainties that
it faces.

Robert Lyne
Chief Executive Officer and Director
April 29, 2026
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Report of the Nomination Committee

Ms. Sharon Barber-Lui
Chair, Nomination Committee

Committee responsibilities

The Nomination Committee assists the Board in discharging its
responsibilities relating to the compaosition and make-up of the
Board and any Committees of the Board, It is also responsible
for periodically reviewing the Board's structure and identifying
patential candidates to be appointed as Directors or Committee
members as the need may arise. The Nomination Committee is
responsible for evaluating the balance of skills, knowledge and
experience and the size, structure and composition of the Board
and Committees of the Board, retirements and appointments of
additional and replacement Directors and Committee members,
and makes appropriate recommendations to the Board on such
matters. A full copy of the Committee's Terms of Reference is
available on request from the Company Secretary and within
the Investor's section on Company's website at
www.puretechhealth.com.

Committee membership

The Nomination Committee consists of Ms. Sharon Barber-Lui,
who was appointed as the committee's Chair effective April 1,
2026, Dr. Robert Langer, and Ms. Kiran Mazumdar-Shaw with

Dr. Langer and Ms. Mazumdar-Shaw having served on the
Committee throughout 2025. During 2025, Dr. Raju Kucherlapati
served as the committee's Chair prior to stepping down from the
Board in July 2025. The biographies of the current Nomination
Committee members can be found on pages 82 to 83

The Governance Code requires that a majority of the members
of a nomination committee should be independent Non-
Executive Directors.

In making their determination for the year 2025, the Board
regarded Dr. Langer and Ms. Mazumdar-Shaw as meeting the
independence criteria set out in the Governance Code as itis
applied to their service on the Nomination Committee. In reaching
this determination, the Board duly considerad () their directorships
and links with other Directors through their involvement in other
Founded Entities; (i) their equity interests in PureTech Health and/
or the Founded Entities. The Board also duly considered the
extent to which these matters may impact their service on the
MNomination Committee. After such consideration, the Board has
determined Dr. Langer and Ms. Mazumdar-Shaw to be

independent in character and judgement and free from
relationships or circumstances which might affect, or appear to
affect, the Directors’ judgement in their service on the Nomination
Committee. While the Board has not deemed Dr. Langer
independent for the purposes of overall Board compasition, he

is independent in the context of his service on the Nomination
Committee. The Board duly considered (i} his involverment in other
Founded Entities and (ii) the exceptional circumstance that

Dr. Langer is a founding Director of the Company.

The Momination Committee meets as required to initiate the
selection process of, and make recommendations to, the Board
with regard to the appointment of new Directors. During 2025,
the Nomination Committee did not meet formally, however its
members were closely involved in the transition and appointment
processes that led to appointments of Ms. Barber-Lui as Interim
Chair of the Board on July 8, 2025 and Mr. Lyne as interim, and
subsequently permanent, CEQ and Director on December 18,
2025, which decisions were made by the full Board of Directors,
with specific feedback and advice sought from the members of
the Nomination Committee, given their importance to the
Company. Going forward, the Committee will develop a regular
meeting cadence to ensure it is functioning with the appropriate
level of activity to be in compliance with the Governance Code.
Additionally during the year members continued to review the
structure, size and composition of the Board, in conjunction with
the full Board, in light of the requirements of the Governance
Code. Based on that review, the Board appointed Ms. Barber-Lui
as Chair of the Nomination Committee on April 1, 2026.

Following the appointment of Ms. Barber-Lui as Chair, the
Committee has continued to conduct thorough search activities
and internal evaluation of the Board and its Committees,
ineluding working, in collaboration with the Board, on the process
of identifying a new non-executive director(s). The Company will
provide additional updates in due course.

Diversity policy

Diversity within the Company's Board and the Management Team
is essential in maximizing its effectiveness, as it enriches debates,
business planning and problem-solving. The Company
approaches diversity in its widest sense so as to recruit and
develop the best talent available, based on merit and assessed
against objective criteria of skills, knowledge, independence and
experience as well as other criteria such as gender, age and
ethnicity. This approach is also applied to ensuring diversity within
the Board and the Remuneration, Audit and Nomination
committees. The Company will adhere to a strategy of recruiting
individuals who meet these eriteria as it searches for additional
independent Nan-Executive Directors ta the Board, as discussed
below. The Committee's primary cbjective is to ensure that the
Campany maintains the strongest possible leadership across both
the Board and the Management Team.

Information regarding the Company's diversity efforts can be
found in the ESG Report on pages 22 to 57,

Board and Committee evaluation

Information regarding the evaluation of the Board and its
Committees can be found on page 88.
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Report of the Audit Committee

Ms. Sharon Barber-Lui
Chair, Audit Committee

Committee responsibilities

The Audit Committee monitors the integrity of our financial
statements and reviews all proposed annual and half-yearly
results announcements to be made by us with consideration
being given to any significant financial reporting judgements
contained in them. The Committee also advises the Board on
whether it believes the annual report and accounts, taken as a
whole, are fair, balanced and understandable and provide the
information necessary for shareholders to assess the Company's
position and performarnce, business model and strategy. The
Committee also considers internal controls and has complied
with the provisions of the Competition and Markets Authority
Order. Additionally we are in compliance with legal
requirements, including the provisions of the, FCA's Listing
Rules, Disclosure Guidance and Transparency Rules, and reviews
any recommendations from the Group's Auditor regarding
improvements to internal controls and the adequacy of
resources within our finance function. A full copy of the
Committee’s Terms of Reference is available on request from
the Company Secretary and within the Investor's section on the
Company’s website at www.puretechhealth.com.

Committee membership

The Committee consists of three independent Non-Executive
Directors, Ms. Sharon Barber-Lui, Dr. Michele Holcomb and
Dr. John LaMattina, with Ms, Barber-Lui serving as Chair of
the Committee.

The Governance Code requires that the audit committee be
comprised of independent Non-Executive Directors, with the
chair of the Board refraining from serving on the Committee. In
making the independence determination for the Chair, Ms.
Barber-Lui, the Board considered her (i) recent and relevant
financial expertise and service on the Board (i) relevant
leadership positions within the sector and (jii) the interim nature
of her role as Chair of the Board. The Board deemed this to be
recent and relevant financial experience, qualifying Ms. Barber-
Lui to serve on the Committee.

Ms. Barber-Lui has served as Chair of the Committes since April
26, 2022. Ms. Barber-Lui has experience as a Chartered
Accountant and has held numerous senior executive positions in
her career. The Board has deemed this to be recent and relevant
financial experience, qualifying her to be Chair of the Committee.
Ms. Barber-Lui has accounting experience, is currently the Chief
Financial Officer and Senior Vice President, North America at
Teva Pharmaceutical Industries Ltd., a publicly-traded Israeli
company (NYSE and TASE: TEVA), and has held a number of
senior finance and executive leadership positions in her career.
The Board has deemed this to be recent and relevant financial
experience qualifying her to be Chair of the Committee.

Both Dr. LaMattina and Dr. Holeomb have also been deemed to
have recent and relevant financial experience gualifying them to
serve on the Committee. The Board based this determination
based on (i} their numerous senior leadership positions and (i)
their competence in the sector in which the company operates.
The biographies of the Committee members can be found on
pages 82 to 83,

The Committee met four times during the year, with Ms. Barber-
Lui and Dr. Holcomb both attending all four meetings, and

Dr. LaMattina attending three meetings. In 2025, the Chief
Executive Officers, first Dr. Chowrira and later Mr. Lyne, were
invited to and attended all of the meetings during their
respective tenures as CEQ during the year. The Auditor was
invited to and attended three of the meetings. When
appropriate, the Committee met with the Auditor without any
members of the executive management team being present.

Activities during the year

During the year, the Committee also undertook the normal
recurring items, the most impaortant of which are noted below.
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Report of the Audit Committee continued

Significant issues considered in relation to the

financial statements

The Committee considered, in conjunction with management
and the external auditor, the significant areas of estimation,
judgement and possible error in preparing the financial
statements and disclosures, discussed how these were
addressed and approved the conclusions of this work. The
principal areas of focus in this regard were the valuation of
investments in subsidiaries, as well as the valuation of the
investment in the subsidiary companies within the Parent
Company financial statements.

Valuation of investment in subsidiary companies

An area of judgement in our financial statements and, therefore
audit risk, relates to the valuation of investrent in subsidiary
companies which at year end had a carrying value totaling
$470.5 million (2024 - $462.7 million). The main driver of the
year-over-year change in risk is a result of the carrying amount of
the net assets of the parent company exceeding the implied
market capitalisation at various points throughout the year that
constituted an impairment trigger. As of December 31, 2025, an
impairment assessment of the investment in subsidiaries was
conducted using the fair value less costs to sell method. The
carrying amount of the investment in subsidiaries was
approximately 13.5% lower than the implied market
capitalization. After applying an estimated contral premium, it
was determined that the investment in subsidiaries was not
impaired as of December 31, 2025. The Committee believes that
the application of a contrel premium and the level of premium
applied are reasonable and thus concluded that the investment
in subsidiaries was appropriately recorded.

Valuation of financial instruments

An area of jJudgement in our financial statements and, therefore
audit risk, relates to the valuation of investments held at fair
value that do not have a quoted active market price which at
year end had a carrying value totaling $217.4 million (2024 —
$191.4 million). The main driver of the year-over-year change
was activities related to an increase in the value of our
investments in Seaport, partially offset by a decrease in the value
of our investments in Vedanta. We considered the underlying
economics of the valuations and sought external expertise in
determining the appropriate valuation of the financial
investments. These valuations rely, in large part, on the capital
structure, values of recent transactions and market movement.
These values also determine the amount of gain (loss) on the
financial instruments, The Committee believes that we
considered the pertinent terms and underlying economics of
each of the financial instruments, as well as the advice of
external experts, and as such concluded that the financial
Instruments were appropriately recorded.

Regulatory compliance

Ensuring compliance for FCA regulated businesses also
represents an important control risk from the perspective of the
Committee. We engage with outside counsel and other advisors
on a regular basis to ensure compliance with legal requirements.

Review of Annual Report and Accounts and Half-

yearly Report

The Committee carried out a thorough review of our 2025 Annual
Report and Accounts and our 2025 Half-yearly Report resulting in
the recommendation of both for approval by the Board. In
carrying out its review, the Committee gave particular
consideration to whether the Annual Report, taken as a whole,
was fair, balanced and understandable, concluding that it was. It
did this primarily through consideration of the reporting of our
business model and strategy, the competitive landscape in which
it operates, the significant risks it faces, the progress made
against its strategic objectives and the progress made by, and
changes in fair value of, its Founded Entities during the year.

Going concern

At least annually, the Committee considers the going concern
principle an which the financial statements are prepared. As a
business which seeks to fund the development of its Wholly-
Owned Programs, as well as support its Founded Entities with
further capital, the business model is currently inherently cash
consuming.

As of December 31, 2025, we had sufficient funding to extend
operations at least through the end of 2028 based on the
Company's strategic operating plan,

Therefore, while an inability of the Whally-Owned Programs and
Founded Entities to raise funds through equity financings with
outside investors, strategic arrangements, licensing deals or
debt facilities may require us to modify our level of capital
deployment inte our Wholly-Owned Programs and Founded
Entities or to mere actively seek to monetize cne or more
Founded Entities, it would not threaten our ability to continue
as a going concern.

Compliance

The Committee has had a role in supporting our compliance
with the Governance Code, which applies to us for the 2025
financial year. The Board has included a statement regarding our
longer-term viability on page 65. The Committee worked with
management and assessed that there is a robust process in
place to support the statement made by the Board.

Similarly, the Committee worked with management to ensure
that the current processes underpinning its oversight of internal
cantrols provide appropriate support for the Board's statement
on the effectiveness of risk management and internal contrals.




Report of the Audit Committee continued

Risk and internal controls

The principal risks we face are set out on pages 59 to 64 and in
the Additional Infarmatian section from pages 185 to 223,

The Committee has directed that management engage in a
continuous process to review internal controls around financial
reporting and safeguarding of assets. Management has
engaged external advisors to complete internal control testing
on behalf of management for the 2025 financial year and the
results were presented to the Committee

Based on the above, we have satisfied ourselves that we have
adequate controls and that our internal control over financial
reporting is effective for the year ended December 31, 2025. As
part of its planning for 2026 and in preparation for requirements
of Provision 29 of the Governance Code becoming effective, the
Board plans to implement a process to identify and define the
Group's material controls using a risk-based approach.

We have a formal whistleblowing policy. The Committee is
satisfied that the policy has been designed to encourage staff to
report suspected wrongdoing as soon as possible, to provide
staff with guidance on how to raise those concerns, and to
ensure staff that they should be able to raise genuine concerns
without fear of reprisals, even if they turn out to be mistaken.

Internal audit

We do not maintain a separate internal audit function. This is
principally due to our size, where close control over operations is
exercised by a small number of executives. In assessing the
need for an interal audit function, the Committee considered
the risk assessment performed by management to identify key
areas of assurance and the whole system of internal financial and
operational controls. The Company achieves internal assurance
by performing the risk assessment of the key areas of assurance
and maintaining related key internal controls, as well as
engaging external advisors to perform internal control testing,
as described above.

External audit

We have engaged PricewaterhouseCoopers LLP (UK) as our
Auditor since 2023. The current audit partner is Sam Taylor who
has been our audit partner since June 2023

The effectiveness of the external audit process is dependent on
appropriate risk identification. In November 2025, the
Committee discussed the Auditor's audit plan for 2025. This
included a summary of the proposed audit scope and a
summary of what the Auditor considered to be the most
significant financial reporting risks facing us together with the
Auditor's proposed audit approach to these significant risk
areas. The main area of audit focus for the year was the valuation
of financial instruments.
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Appointment and independence

The Committee advises the Board on the appeintment of the
external Auditor and on its remuneration baoth for audit and non-
audit work, and discusses the nature, scope and results of the
audit with the external Auditor. The Committee keeps under
review the cost-effectiveness and the independence and
objectivity of the external Auditor. Controls in place to ensure
this include monitering the independence and effectiveness of
the audit, a policy on the engagement of the external Auditor to
supply non-audit services, and a review of the scope of the audit
and fee and performance of the external Auditor.

Non-audit work

The Committee approves all fees paid to the Auditor for non-
audit work.

Where appropriate, the Committee sanctions the use of
PricewaterhouseCoopers LLP for non-audit services in
accordance with our nen-audit services policy. With the
exception of fees paid in connection with access to the firm's
accounting research and disclosure database and fees in respect
of the auditors' review of the Group's interim financial
statements, there were no non-audit fees received by PwC in
2025. The non-audit fees policy is compliant with ethical
Standards for Auditors.

In 2025, PwC received total fees of $2.6 million (2024:
$2.8 million). Fees paid to PwC are set out in note 9 to the
financial statements.

The Committee is satisfied with the independence of
PricewaterhouseCoopers.

S s Labooit.

Sharon Barber-Lui
Chair of Audit Committee
April 29, 2026
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Directors’ Remuneration Report

for the year ended December 31, 2025

Dr. John LaMattina
Chair, Remuneration Committee

The Directors’ Remuneration Report is split into three sections,
namely:

— This Annual Statement: summarizing and explaining the
major decisions on Directors' remuneration in the year;

— A summary of the Directors’ Remuneration Policy: setting out
the framework for remuneration for our Directors on pages
106 to 109; and

— The Annual Report on Remuneration: setting out the
implementation of the Remuneration Policy in the year ended
December 31, 2025 and the continued implementation for
the year ending December 31, 2026 on pages 110 to 121,

The current Directors' Remuneration Policy was approved at the
June 2024 AGM, and such approval is effective for three years
from that date. The Directors' Remuneration Report (excluding
that part of the report containing the Directors’ Remuneration
Policy on pages 106 to 109) is subject to a shareholder vote at
this year's AGM. The vote to approve the Directors'
Remuneration Report is advisory only and does not affect the
actual historical remuneration paid to any individual Director.

Committee responsibilities

The Remuneration Committee's primary purpose is to assist the
Board in determining the Company's remuneration policies. The
Remuneration Committee has the responsibility for setting the
remuneration policy for all Executive Directors and the Chair of
the Company, with the objective of attracting, retaining and
motivating executive management. In determining such policy,
the Remuneration Committee takes into account all factors
which it deems necessary including regulatory requirements, the
views of shareholders and stakeholders, the risk appetite of the
Company, and alignment to the Company's long-term goals and
strategic plan. The Remuneration Committee is also responsible
for determining the total individual remuneration package of
each Executive Director, including share awards, as well as
recommending and monitoring the level and structure of
remuneration for senior management, and reviewing the design
of all share incentive plans and determining awards under such
plans. In carrying out its duties, the Remuneration Committee
has regard to current information for remuneration in other
companies of comparable scale and complexity and can appoint
remuneration consultants to assist in such process. A full copy of
the Remuneration Committee’s Terms of Reference is available
on request from the Company Secretary and within the Investors
section of the Company's website at www.puretechhealth.com.

Committee membership

The Remuneration Committee consists of Dr. LaMattina and

Ws. Mazumdar-Shaw, with Dr. LaMattina serving as Chair of the
Committee. During the year, Dr. Kucherlapti was also a member
of the Committee prior to his departure fram the Board in July
2025. The biographies of the Committee members can be found
on pages 82 to 83. The Committee met once during the year,
with Dr. LaMattina and Ms. Mazumdar-Shaw each in attendance,
Dr. Kucherlapati was unable to participate in the meeting, but
provided feedback on the materials in advance. During the year,
a number of additional informal meetings were also held to
discuss relevant remuneration matters, which alse included the
Interim Chair, Chief Executive Officer, President, and General
Counsel. The Committes alse acted by unanimeous written
consent four times during the year. In addition to the informal
meetings, certain key decisions related to the appointment of
the interim Chair and the interim and subsequently permanent
Chief Executive Officer were made by the Board of Directors as
a whole, after seeking advice and recommendations from the
Committee members. During 2025, no Executive Director was
permitted to participate in discussions or decisions about their
personal remuneration. In 202¢, the Committee has met twice as
part of the annual compensation review and has acted by written
consent once.




Directors' Remuneration Repart continued

Our Remuneration Policy

The suceess of PureTech depends on the motivation and
retention of our highly skilled warkforce with significant
expertise across a range of science and technology disciplines,
as well as our highly-experienced management team and
seasoned Directors. PureTech’s Remuneration Policy is therefore
an important part of our business strategy. Our guiding principle
is to provide market competitive remuneration packages,
including with respect to cash compensation in the form of base
salary, annual bonuses and benefits as well as share-based
compensation, benchmarked against data generated from

our local markets to enable us to put together and retain a top
tier team.

The Directors’ Remuneration Policy was approved by
shareholders at the 2024 AGM with 64.5% support. In last year's
Directors' Remuneration Report, we explained the actions taken
by the Remuneration Committee to address certain investor
concerns with the Policy. This ineluded an extensive sharehalder
engagement process in 2024 to set out the context for our
chosen approach. It was reassuring that many of our larger
shareholders understood and recognised the commercial
realities within which PureTech operates. The Committee is,
however, aware of the ongoing challenges in convineing all
shareholders of the merits of our policies and incentives, and we
note that the advisory resolution on the Directors' Remuneration
Report at the 2025 AGM was supported by only 72.5% of those
voting. Further outreach with major investors was undertaken
after the 2025 AGM to understand their views, with the
Company writing to shareholders representing approximately
two-thirds of the issued share capital to offer engagement with
the Board. Meetings were held with shareholders holding nearly
50% of the issued share capital, and the Board would like to
thank those shareholders who engaged with the Company
during this process. Whilst there was a range of investor views
on the Company’s remuneration practices, there was
widespread acknowledgement of the difficulties of operating

as a US-based company within the confines of standard
remuneration principles as applied to UK companies. The
Committee has given further detailed thoughts to these matters
during the period of management change in the second half of
2025 and in the context of year-end remuneration decisions. We
have taken initial steps to address some of the concerns raised
by certain shareholders, for example in respect of the package
agreed for the new Chief Executive Officer, as explained further
below. We will continue to consider the evolution of Directors’
remuneration as we review the Remuneration Policy ahead of
seeking shareholder approval for a new Policy no later than the
AGM in 2027, as required by the UK regulations, As part of this
process, we will again consult and engage with shareholders to
understand specific issues of concern.

PureTech Health ple Annual Report and Accounts 2025 103

The Committee remains comfortable that our remuneration
packages are consistent with the principles of the UK Corporate
Governance Code and best practice. The key aims of our
Remuneration Policy and the Code principles to which they
relate are as follows:

— promote our long-term success;

— attract, retain and motivate high caliber senior management
and focus them on the delivery of our long-term strategic and
business objectives;

— be simple and understandable, both externally and internally;

— achieve consistency of approach across senior management
to the extent appropriate and informed by relevant market
benchmarks; and

— encourage widespread equity ownership across the executive
team to ensure a long-term focus and alignment of interest
with shareholders.

A summary of the Directors’ Remuneration Policy as approved
in 2024 is set out on pages 106 to 109. The Pelicy includes malus
and clawback provisions which enable the Committee to recover
remuneration in certain specific circumstances. Any issue must
be identified within three years of vesting or payment: this is
viewed as a sufficiently long-term period during which any
rmatter of serious concern would be likely to emerge. No malus
or clawback provisions were invoked during 2025.

Performance and reward in 2025

We announced the appointment of Robert Lyne as the
permanent Chief Executive Officer on December 18, 2025,
following his original appointment as interim CEO in July 2025.
Each of these decisions was made the by full Board of Directors
given their importance, in each case with significant guidance
from the Remuneration Committee and in consultation with
Korn Ferry, our independent remuneration consultants. Mr.
Lyne's remuneration package is consistent with Directors’
Remuneration Policy approved in 2024,

In agreeing a CEO package, the Committee was keen to
recognise his extensive experience of the sector and of UK
capital markets, while also taking into account pay levels at other
UK companies of a similar size in the biotech and
pharmaceutical sectors, At the same time, it was agreed that it
would not be appropriate to simply replicate the package in
place for his predecessors as CEO noting, among other things,
some of the issues that have been raised by PureTech
shareholders in recent years relating to executive pay. As such,
his basic salary and the size of his equity grants in 2025
(awarded during his period of service as interim CEQ) have
been positioned at materially lower levels than that of the
farmer CEQ.
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Directors’ Remuneration Report continued

As permanent CEO, Mr. Lyne received a basic salary of £490,000
in 2025, which tock effect from November 1, 2025, prior to which
he received a base salary of £327,600 in line with his previous
role as Chief Portfalio Officer. His pension contribution rate of
7.5% of basic salary is consistent with the amount available to
the minimal number of other UK emplayees, and he receives a
market standard benefits package. He is eligible for an annual
bonus up to 100% of basic salary, subject to the satisfaction of
performance targets as agreed by the Committee. He also
receives equity awards as a mix of performance shares and time-
based restricted shares, in line with the Directors’ Remuneration
Policy. For 2025, during his period of service as interim CEO, this
included the grant of performance shares at a level of 200% of
salary, and restricted shares of a further 200% of salary, in each
case based on his salary as Chief Portfolio Officer (£327,600).
These awards were significantly lower than the awards granted
to the fermer CEQ. Full details of the grant made during the
year are set out on page 110, Mr. Lyne is also required to build a
helding in PureTech shares up to a level of 400% of basic salary
as CEOQ, consistent with the Remuneration Palicy.

For Group performance during the year, PureTech delivered
strong execution and the achievement of key strategic and
financial goals, which has been reflected in the annual bonus
outcome for the CEO and the wider executive team. The
Company delivered substantial growth and generated
momentum to support future growth in the coming years as our
balance sheet, Founded Entities equity and royalty stakes, and
Wholly-Owned Pragrams position PureTech with the strength to
build substantial value for shareholders in the current
environmant. This growth is due in large part te (i) significant
development and advancement of aur Portfolio and activities
initiated or progressed to potentially bring these innovative
therapies to market, (i) key support provided to the Founded
Entities as their businesses progress and, in certain cases,
execution of key transactions or financings, and [iil) completion
of various strategic sourcing and strategic planning initiatives
with the forward looking goal to enhance shareholder value. This
increase in value, together with management's operational
performance at PureTech and across our Partfolio, resulted in
the Remuneration Committee approving an outcome of 50% of
the maximum potential bonus, In line with our standard
approach, the Committee then reviewed the overall
performance of the Company and the individual performance of
the CEQ before determining the final bonus payout. The
Committee considered operational performance, the evelution
of the business strategy over the course of the year and the
individual contribution of the Chief Executive Officer during a
period of change for the business. See further details of our
performance highlights in 2025 on pages 1 to 5. Following this
exercise, the Committee determined that a bonus equal to 50%
of base salary (representing 50% of the maximum bonus payable
under the Remuneration Policy) was to be awarded to the CEQ.

The CEO joined PureTech in 2024 (as Chief Portfolic Officer) and
did not therefare participate in the PSP award granted in 2023,
which vests based on performance measured up to the end of
2025. However, former Executive Directors (and other members
of the management team) retain interests in this award, When

considering the level of performance achievenent, the
Committee noted that PureTech's performance over the |ast
three financial years was very strong in terms of the achievement
of strategic objectives despite such performance not translating
to growth in the Company’s share price. Overall, the share price
declined from an average price of 253 pence during the last
three months of 2022 to an average price of 128 pence during
the last three months of 2025, Strong strategic performance over
the three-year performance period resulted in PSP awards
granted to the executive management team in 2023 vesting at a
level of 36.7 percent after the end of the 2025 financial year. The
Committee considered holistic business performance over the
period, as well as the individual contribution of the Executive
Director in that time, and determined that no discretion should
be exercised in respect of the vesting outcome. Full details of
the perfermance outcome and payments to the former
Executive Directers (who retain interests in the plan) can be
found later in this report.

The Committee believes the Remuneration Policy operated as
intended during the year and that remuneration outcomes are
appropriate, taking into account outcomes throughout the
business, company and individual performance and the
stakeholder experience.

The year ahead
Far 2026, the followung key decisions have been made in relation
to how the Policy will be implemented:

— Base salary for the Chief Executive Officer was increased by
3.0 percent, which is consistent with the low end of the
general range of increases for the workforce of between 3.0
and 5.0 percent. The Committee is comfortable that this level
of increase is appropriate in the context of the need to retain
top talent as part of the continued advancement of the
Company's Portfolio,

— The annual bonus target and maximum will remain at
50 percent and 100 percent of base salary respectively for the
Chief Executive Officer.

— The grant of PSP awards in 2026 will be at the level of up to
600 percent of base salary for the Chief Executive Officer, in
line with the limits as set cut in the Policy, with half of the
awards granted as performance shares and half as time-
vesting restricted shares. The Committee intends to evaluate
the relative level of grant on an annual basis. Mr. Lyne's 2025
PSP awards, as noted above, were granted at the level of 400
percent of base salary for his then role as interim CEO, a
reduction of ane third from the grant made to the previous
CEQ in 2025,

— For the performance share element, a mix of performance
measures linked to absolute TSR, relative TSR and key
strategic metrice which are tied to business progress over the
three-year performance period will be retained. For the 2026
award, the weightings will be based 50 percent on TSR and
50 percent on strategic metrics, the same approach first
adopted in 2024.




Directors' Remuneration Repart continued

Non-Executive Director compensation

Currently, Non-Executive Directors receive a mixture of cash and
ordinary shares in PureTech. Full details of these payments are
set out on page 112 of the Directars’ Remuneration Report.

Far 2026, the equity portion of fees for Non-Executive
Directors remains at a maximum of $150,000. Levels of base
cash compensation for each Non-Executive Director will remain
at $75,000 or $125,000 for the Chair (including interim Chair),
with additional cash compensation tied to director service

on the principal committees, and the Transaction and

R&D Committees,

We retain the flexibility to grant a portion of the equity part of
the fees for Non-Executive Directors in the form of equity in
subsidiary entities in which PureTech has a controlling interest,
including Founded Entities. This provides a cash-efficient way
for Director pay to become competitive, while enabling
Directors to be directly aligned with the success of subsidiary
companies as well as with PureTech as a whole, In some cases
individual Directors have been instrumental in Board
deliberations on subsidiary company matters (including those
relating to our Founded Entities) and this is ane way in which
this can be recognized.

Remuneration for other Colleagues

In addition to matters relating to Executive Director
remuneration, the Committee also reviews the compensation
policies for the wider employee base, with a particular focus
on the use of equity compensation throughout the whole
organization. As a L.S.-based company with the vast majority
of employees located in the U5, this approach is eritical to
ensuring competitiveness against other U.5. companies
operating in the same sector.

Closing comments

The Committee is comfortable that the operation of the Policy
for 2025 has demonstrated a robust link between performance
and reward given the successes recorded during the year, and in
the context of a year of management and business change. The
Committes believes the Remuneration Policy, and the proposed
operation of the Policy for 2026, is appropriate and continues to
strike a suitable balance between UK investor expectations and
the realities of operating in a competitive U.S. market for our
executive team.

The Cammittee looks forward to shareholders’ support at
the 2026 Annual General Meeting for the advisory resolution
cowvering this Annual Statement and the Annual Report

on Remuneration.
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Summary of the Directors' Remuneration Policy

This Directars’ Remuneration Policy was approved by a binding shareholder vote at the Company’s 2024 AGM, and such approval is
effective for three years from that date. A summary of the Policy is set out below. The full Policy is set out in our Annual Report and
Accounts 2023, which can be found on our website: https://news.puretechhealth.com/financials-filings/reports.

Policy table

Element

How component supparts
corporate strategy

Operation

Maximum

Parformance targets and recovery
provisions

Base Salary

To recognize the
market value of the
employee and the role.

Normally reviewed annually.

Salaries are benchmarked
periodically primarily against
biotach, pharmaceutical and
specialty finance companies
listed in the .S, and UK. The
committee also considers UK-

There is no preseribed maximum
base salary or annual salary
increase.

The Committee is guided by the
general increase tor the broader
employee population but may

decide to award a lower increase

listed general industry companies for Executive Directors or indeed

of similar size to PureTech as a
secondary point of referance.

exceed this to recognize, for
example, an increase in the scale,
scope or responsibility of the role
and/or to take account relevant
market movements.

Current salary levels are set out in
the Annual Report
on Remuneration.

Mot applicable.

Pension

To provide a market
competitive level of
contribution to pension.

The company operates a 407k
Plan for its U S. Executive
Directors. The operation of the
Plan is in ling with the operation
for all other employees.

Under the 401k Plan, Company
contributions for U.5. Executive
Girectors are capped at the lower
of 3 percent of base salary or the
maximum permitted by the U5,
IRS ($10,800 for 2024).

Not applicable

Benefits To provide a market Includes: housing allowance, Cost paid by the company. Not applicable.
competitive level transportstion allowance, private
of benefits, medical and dental cover,
disability, life insurance.
Additional benefits may also be
provided in certain
circumstances, such as those
provided to all employees.
Annual To drive and reward Based on performance during Up to 100 percent of base salary. The Performance period is
Bonus Plan  annual performance the relevant financial year. normally cne year.
(ABP) of individuals, teams

and PureTech.

Paid in cash.

The Committee has discretion to
adjust payout levels if it considers
the formulaic outcome
inappropriate taking into account
the underlying financial
performance of the Company,
share price performance, the
investment return to
shareholders during the year,

and such other factors as it
considers appropriate.

Payments are normally based on
a scorecard of strategic andfor
financial measures.

Up to 0 percent of salary payable
for threshold performance,

50 percent of base salary
normally payable for the
achievement of 'target’
performance and 100 percent

of base salary payable for the
achievement of

stratch performance.

Recovery and withholding
provisions are in place.
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How component supports

Parformance targats and recovery

Element corporate strategy Operation Maximum provisions
Long-Term  To drive and reward our The Company can make long-  For the Chief Executive Officer,  For performance shares, the
Incentives  sustained performance, term incentive awards of either 600 percent of base salary. This ~ perfermance period is nermally
promote the retention  performance shares or time- will nermally be split 300 percent  three years,
of the leaders of the vesting restricted shares. of base salary in performance
business and to align For pert h : shares and 300 percent of base UPrF ) Perce:t ol d
axecutive interests with PRTICIMALICE sTiares, vest{ng salary in time-vesting restricted pRrGmance shate awsrd vests St
thosa afchaieholdate. B dependent on the satisfaction aFares. threshold performance {Q percent
of performance targets and vests below this), increasing to
continued service, Performance  For other Executive Directors, 100 percemt pro-rata for
and vesting periods are normally 300 percent of base salary. This ~ maximum performance. Normally
three years, will normally be split 150 percent  at least half of any performance
For tinievesting restricted of salary in perfor_ma_nce shar_es shar_e award will be m_easured
e e e e and 150 percent in time-vesting  against TSR targets with t.he
contin:Jed saricn e restricted shares. remeunde_r megsured against
Remuneration Committee Participants may benefit from the :L?:ﬁ;:?:gglg;:::te@c
confirmation that Company and  value of dividends paid over the conditian ats aepasd ki
individual performance has been vesting period to the extent that Comirmittesion a?\ annua)\r brihe
satistactory over the vesting awards vest. This benefit is )
period. Vesting normally takes  delivered in the form of cashor  For time-vesting restricted
place in three equal annual additional shares at the time that shares, there are no performance
tranches over a three-year period awards vest. conditions other than the
following grant. requirement for the
' ] Remuneration Committee to
it Cot s oo o
period during which vested CD;‘IPEI‘IY and 1I'Idl\¢'"l-‘duﬁ|
shares cannot be sold other than ES E)rmanc:;;.wer nE
to settle tax. This post-vesting vasting peroc:
period continues post-cessation Recovery and withholding
of employment. provisions are in place for both
The Committee also has the perfgrrnance and ime-vesting
diseretion to adjust vesting levels resfrictadl shatss.
of performance-related awards to
averride formulaic outeomes,
taking into account similar factors
as apply in relation to annual
bonus awards, but by reference
to the performance period.
Share Further aligns The Committee requires that Minimurn of 400 percent of base  None.
Ownership/  executives with Executive Directars who salary for the Chief Executive
Helding investors, while participate in a long-tarm Officer and a minimum of 200
Period encouraging employee incentive plan operated by the  percent of base salary for the

share ownership Campany retain half of the net
shares vesting under any long-
term incentive plan until a

shareholding requirement is met.

other Executive Directors.
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Summary of the Directors' Remuneration Policy continued

How component supports

Parformance targets and

Element corporate strategy Operation Maximum recovery provisions
Post- Aligns executives Executive Directors must Lower of (i) 400 percent of base  None.,
Cessation  with investors and hold shares for two years salary for the Chief Executive
Helding promotes long-term  after the date of terminatien Officer and 200 percent of base
Period decision making of their employment. salary for the other Executive
Directors and {ii) the Exacutive
Director’'s shareholding at the
date that notice is served.
Non- To provide fee levels  Remuneration provided to Norn-  Any remuneration providedtoa  None.
Executive and structure reflecting  Executive Directors is operated in Non-Executive Director will be in
Directors time commitments and line with the terms set cut inthe  line with the limits set out in the
responsibilities of each  Articles of Association. Articles of Association.
ro\e,_m line W'.th _thcse Cash fees, normally paid on a The fee levels of the Non-
provided by similarly- Iv basi isad E tive Direct i
sized comnpanies and quarterly asis, are comptlse xecutive Directors are review
.. of the following elements: on an annual basis. Subject to the
companies operating in i , 5 P
i Bactr — A imits s&t out in the Articles o
Association, fees may be
— Additional fees. increased to reflect changes in
. . responsibility or time
A portion of_the COMPensalion 1o o iment, and/or to maintain
Non-Executive Directors Is in the fees at appropriate levels relative
forrTl of PureTech H?a_lth plc to other companies operating in
ordinary shares.Additional the gertor
remuneration is payable for '
additional servicas to PureTech
such as the Chairship of a
Committee or membership on a
Committee. Additional
remuneration is also payable for
services provided beyond those
services traditionally provided as
a director , including
membership of the Transaction
and R&D Committees.
Taxable benefits may be
provided and may be grossed up
where appropriate.
MNotes:

1

2

Fellow\ng the agpalntmem of Mr. Robert Lyne as the Company's first non-U.S. Executive Director, and as permitted by the tarms of the Directors’ Remuneration Policy, we have

pensian

as the &0k Plan is not an approp:

persian o

This is lai

J further on page 110

For those belcw Board lavel, a lower annual bonus opportunity and equsty awwrd size may apply. In general, these differences arise from the development of remuneration

arrangements that are market

for the various

significant emphasis on pedformance-related pay.

The choice of the performance metrics for the annual banus scheme reflects the Commitiee's belief that incentive

should be

delivary of the Company's strategy. Further information on the choice of performance measures and targets is sat out in the Annual Report on Ramune«amon
The performance conditions applicable to the performance shares [see Annual Report on Remuneration} are selected by the Remuneration Committes an the basis that they reward
the delivery of larng-term returns to sharshalders and are consistent with the Company's objsctve of delivering superior lavels of lsng-term value ta sharsholders whils providing the
Company with tools to successfully recruit and retain employees in the LS.
For the avaidance of doubt, the Company reserves the right ta honour any commitments entered inte in the past with current or former Dirsctars [such &5 the vesting/exercise of share
awards) notwithstanding that these may not ba in line with this Remuneration Palicy. Details of any payments to former Directors will be set out in the Annual Repart on Remuneration

as they arise

together with the fact that remuneration of the Executive Directars and senior executives places

g and linked 1o the
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Summary of the Directors' Remuneration Policy continued

Recovery and withholding provisions

Recovery and withhelding provisions ("clawback and malus”) may be operated at the discretion of the Remuneration Committee in
respact of awards granted under the Parfarmance Share Plan and in certain circumstances under the Annual Bonus Plan (including
where there has been a material misstatement of accounts, or in the event of fraud, gross misconduct or conduct having a materially
detrimental effect on the Company's reputation).

The issue giving rise to the recovery and withholding must be discovered within three years of vesting or payment and there is
flexibility to recover overpayments by withhalding future incentive payments and recovering the amount directly from the employee.

In compliance with U.5, Securities and Exchange Commission reporting and Nasdag listing standards, effective as of November 8,
2023, the Committee adopted a Policy for Recovery of Erroneously Awarded Compensation. This policy requires that the
Remuneration Committee clawback excess incentive compensation from executive officers following a required accounting
restatement where, based on the restated financials, executives would have missed the portion of the award tied to a specific
financial performance metrics.

The policy covers restatements involving the financial measures within the Performance Share Plan and Annual Bonus Plan and is
intended ta apply in addition to and in concert with the Company's existing clawback and malus provisions.

Service contracts
Executive Directors’ service contracts do not provide for liquidated damages, longer periods of notice on a change of control of the
Company or additional compensation on an Executive Director's cessation of employment with us, except as discussed below.

The Committee's Palicy is to offer service contracts for Executive Directors with notice periods of no more than 12 months, and
typically between 60 to 180 days.

Service contracts provide for severance pay following termination in the case that employment is terminated by the Company
without ‘cause’, or by the employee for 'good reason’, In this case severance pay as set out in the contract is no greater than 12-
months' base salary and is aligned to the duration of any restrictive covenants placed on the employee. Service contracts may also
provide for the continuation of benefits but for no longer than a 12-month period post termination.

Service contracts also provide for the payment of international tax in non-U.S. jurisdictions if applicable to the Executive Director.
They also can provide for garden leave and, if required by applicable law, the recovery and withholding of incentive payments.

Service contracts are available for inspection at the company's registerad office.

Consideration of shareholder views following the 2025 AGM

The Board remains committed to engaging openly and constructively with shareholders as it continues to develop the Company's
approach to governance, remuneration and reporting. The Company will seek to engage directly with major shareholders and their
representative bodies should any material changes be proposed to the Remuneration Policy or its implementation. A summary of
the engagement on remuneration matters which has taken place since the Policy was approved in 2024 is included in the Annual
Statement from the Chair of the Remuneration Committee,
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Annual Report on Remuneration

Implementation of the Remuneration Policy for the year ending December 31, 2025

Base salary

The Committee reviewed the base salary level of the Chief Executive Officer in early 2026. As part of this review, the Committee
awarded an increase of 3.0 percent. This increase was in line with the low end of the general range of increases for the workforce of
between 3.0 and 5.0 percent. The Committee is comfartable that this level of increase is appropriate in the context of the need to
retain top talent as part of the continued advancement of the Company's Portfolio.

2025 2026
Base salary' Base salary
Robert Lyne Chief Executive Officer £490,000 £504,700

1 Mr. Lyne's base selary for 2025 increased upon execution of his new emplayment agreements to reflect his appointments as interim CEQ in Jul§d2025 and then permanent CEC in
Decernber 2025, Due to the timing of his appointmants during the year, in 2025 he received a blended base salary totaling £354,667, or $467,734 based on an exchange rate of GBP 1;
USD 1.3188, the averaga axchange rate in 2025.

Pension

The Chief Executive Officer will continue to receive pension contributions at a rate of 7.5 percent of base salary, consistent with the

ameount available to the minimal number of other UK employees,

Benefits
Benefits provided will continue to include, as appropriate, car allowance, private medical and life insurance. Benefits payments in
2026 to the Chief Executive Officer are expected to generally be in-line with those provided in 2025.

Annual bonus

For 2026, the operation of the annual bonus plan will be similar to the plan’s operation in 2025, The maximum annual bonus will
continue to be 100 percent of base salary for the Executive Director with a target annual bonus to be 50 percent of base salary. The
2026 annual bonus will be based on operational goals, strategic business development goals {across our Portfolic), as well as
financial and capital markets based goals. The performance metrics and targets will be disclosed in the FY2026 Annual Report and
Accounts given that they are considered commercially sensitive at the current time.

Long-term incentives

Awards under the PSP will be made to the Chief Executive Officer in 2026. He is eligible to receive long-term incentive awards in line
with the limits as set out in the Policy, split equally between performance shares and time-vesting restricted shares. The Committee
intends to evaluate the relative size of the respective long-term incentive grants on an annual basis prior to finalizing the grants.

The performance share awards will be subject to the perfarmance conditions described below, measured over the three-year period
ended 31 December 2028. As a clinical-stage therapeutics company, the Company believas that TSR is an appropriate and objective
measure of the Company's performance. In addition, measuring TSR on both an absolute and relative basis rewards our
management teamn for absolute value creation for our shareholders whilst also incentivizing cutperformance of the market. To
provide a balance to the TSR performance conditions that is more directly based en Management's long-term strategic
performance, TSR is complemented by measures linked to strategic delivery. There will be a robust assessment of the achievement
of the strategic targets over the three-year period with full disclosure in the Directors’ Remuneration Repart fallowing the end of the
performance period,

Further detail of the performance conditions is set out below;

— 30 percent based on the achievement of absolute TSR targets.

— 20 percent based on the achievement of a relative TSR performance condition, 10 percent each against two benchmarks
(explained below).

— 50 percent based on the achievement of strategic targets.

The minimum performance target for the absolute TSR paortion of the performance share award will be TSR equal to 7 percent per
annurn, whilst the maximum target will be TSR equal to 15 percent per annum.
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Annual Report on Remuneration continued

Relative TSR will be measured against the constituent companies of the FTSE 250 Index (excluding Investment Trusts) and the MSCI
Europe Health Care Index (each benchmark applying to 10 percent of the performance share award, respectively). The minimum
performance target will be achievemant of TSR equal to the median company in the Index and the maximum performance target will
be achievement of upper quartile TSR performance. 25 percent of each element of the TSR targets will vest for threshold performance.

Strategic measures will be based on the achievement of milestones and other gualitative measures of performance over the
performance period. Strategic targets will be set at the outset based on development of Wholly-Owned Programs, financial
achievernents, including monetization of Founded Entities, product pipeline growth, operational excellence, strategic development
or transaction related goals and other sharehaolder value enhancing metrics in line with our strategic plan. Full disclosure of the
measures, weightings and strategic targets will be made retrospectively,

Any performance shares which vest will be subject to a two-year post-vesting holding peried

The restricted shares to be granted to the Executive Director will vest subject to continued employment and a Remuneration
Committee assessment that Company and individual performance has been satisfactory. In line with normal practice in the United
States, vesting will take place in three equal annual tranches over three years. For each tranche, there will be a two-year post-vesting
halding period.

Non-Executive Directors
Fees for our Board of Directors have been reviewed for 2026. The level of cash compensation is not being increased for 2026,

At the 2024 AGM, the Board increased the equity compaonent of compensation from $50,000 to $150,000. At least $50,000 of this
amount will continue to be paid in PureTech Health ordinary shares.

: Frzoze
Chair fee fincluding interim Chair) $125,000
Basic fee $75,000
Equity based Component $150,000
Additional fees:

Chair of 2 committes $10,000
Membership of the Transaction Committee $25,000
Membership of the R&D Committee $25,000
Membership of the Nominating, Governance, and Audit Committees £5,000
Membership of a subsidiary board $0 to $10,000

As our Board of Directors consists of leading experts with the experience of successfully developing technologies and bringing them
to market, this gives rise to the possibility that the intellectual property we seek to acquire has been developed by ane of our Non-
Executive Directors and/or that our Non-Executive Directors provide technical or otherwise specialized advisory services to the
Company above and beyond the services typically provided by a Non-Executive Director. In such exceptional circumstances, our
Remuneration Policy provides us with the flexibility to remunerate them with equity in the relevant subsidiary company as we would
any other inventor of the intellectual property or provider of technical advisory services. This practice is in line with other companies
in the life sciences sector. If the Company is unable to offer market-competitive remuneration in these circumstances, it risks
forfeiting opportunities to obtain intellectual property developed by our Non-Executive Directors and/or foregoing valuable
advisory services. The Company believes foregoing such intellectual property and/or advisory services would not be in the long-term
interest of our shareholders. Accordingly, subsidiary equity grants may be made to Non-Executive Directors upon the occurrence of
the exceptional circumstances set out above.
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Remuneration for the year ended December 31, 2025

Single total figure of remuneration for each Director (audited)

The table below sets out remuneration paid in relation to the 2025 financial year. There was no exercise of share options by
Executive Directors or Non-Executive Directors in the 2025 financial year.

2025 Remuneration

Performance Time-based
Basic Annual Share Plan Restricted Total Total Total
Year Salary/Fees Benefits' Bonus Plan (Vested) Pension Share Award® Remuneration Variable Fixed
Executive Directors
Robert Lyne? 2025 $26,929 764 $13,465 — $2,020 — $43,178 $13,445 $29.713
Bharatt Chowrira®t 2025  $488,529 $17,430 = —  $10,500 —  $516,859 —  $516,85%
Mon-Executive Directors .
Sharen Barber-Lui 2025 $284,034° — — — — — 284034 —  $284034
Michele Holcomb 2025 $255,000° — — — —+ —  $255000 —  $255,000
Raju Kucherlapati 2025 $98,575 — — — — — 98,575 R 498,575
John LaMattina 2025 $290,000° — — —_ —_ —  $290,000 —  $290,000
Robert Langer 2025 $270,000¢ — — — — —  $270,000 —  $270,000
I\Kp"lraaznumdar-shaw 2025 $235,0000 —_ —_ —_ —_ —  $235000 —  $235,000
TOTAL 2025 $1,948,467 $18,194 $13,465 —  $12,520 $— $1,992,646 $13465 $1,979.181

1 Benefits comprises the following elements: private medical, disability and dental coverage, car allowance and parking.

2 The zalary disclosed reflacts Mr. Lyne's salary during the periad of 2025 in which he served 2s a Director following his appointment on December 18, 2025 through December 31, 2025,
His total selary for the year ended December 31, 2025 was $457,734, reflecting the amaounts he eamed as Chisf Portfolio Officer, interim Chief Executive Officer, and Chief Executive
Cficer, Mr, Lyne's bonus was paid in early 2026, and the amount disclosed reflects the bonus applicatde to the portion of the year during which he served as an Executive Director, Mr,
Lyne's total bonus for 2025 was $23B,452, which is equal to 50% of the blended rate of his salary throughaout the year in the varicus roles he held. Mr. Lyne was granted a time-based
rastricted stock award an December 4, 2025, prior to his becoming an Executive Director, valued at §871,285, which amount represented 200% of Mr. Lyne's base salary at the time of
the grant, and was determined based an a dosing price of 12147 pence and an exchange rate of GBP 1; USD 1.2673, the 3-day averages immadiately prios to the grant of the award,
Further details of the grant 1o Mr. Lyne are available in the subsequent tables included in this report

3 The shares underlying the vested 2022 Performance Share Plan awards were valued based on 2 share price of 144.67 pence and an exchange rate of GBP 1: USD 1.2634, the 3-clay
average closing price and the 3-day average exchange rate immediately prior 1o the date of issuance of the vested award to Dr. Chowrira. The amount of these values attributable to
share price appradiatian is $nil for the Executive Director,

4 Remuneration paid to Dr. Chowrira in 2025 covers the period prior to him stepping down from his rales as the Chisf Exacutive Officer and an Executive Director,

These amounts include the grants of share-based remuneration in Movember 2025 in the form of time-vesting restricted stock units with a face value of $150,000.

& Dr. Kucherlapati stepped down from the Board in July 2025,

w
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The table below sets out remuneration paid in relation to the 2024 financial year. There was no exercise of share options by
Executive Directors or Non-Executive Directors in the 2024 financial year.

2024 Remuneration

Time based
Performance Restricted
Basic Annual  Share Plan Share Total Total Total
Year Salary/Fees Benefits” Bonus Plan (Vested) Pension Award?  Rermuneration Variable Fixed
Executive Directors
Robert Lyne! 2024 — — — — — — - — —
Bharatt Chowrira 2024 $781,008 331,031  $544000 $3957166'  $10,350 $2,550,000 $4,311,555 $34B9166 4822839
Daphne Zohar® 2024 200,665 10,615 - — 6,020 = 217,300 = 217,300
Non-Executive Directors
Sharon Batberlul 2024 S20000°  — - = - a0 — 000
Michele Holcomb 2024 $123,65¥ HE= — — 2 — 3123453 —  $123,653
Raju Kucherlapati 2024 §343,641 — == o — — 3343641 —  §343,641
John LaMattina 2024 $290,000¢ e e i = —  §250,000 —  $290,000
Robert Langer 2024 $270,000¢ — — = b —  $270,000 —  $270,000
Kiran Mazumdar-Shaw 2024  $235,000¢ — — — — —  $235000 —  $235,000
TOTAL 2024 $2503967 341,646 3544000 $395,166 316370 $2550,000 $56051,149 $3489166 $2.561,983

1 Berefits comprises the fallowing elements: private medical, disability and dental coverage and parking,

2 The shares underlying the unvested 2024 time-based restricted share award represent 200% of base salary, and were valued based on a closing price of 199.93 pence and an exchange
rate of GBP 1: USD 1.2673, the 3-day averages immediately prior to the grant of the award.

3 Mr. Lyne joined the Board in Dacember 2025

4 The shares underlying the vested 2022 Performance Share Plan awards were valued based on a share price of 144 67 pence and an exchange rate of GBP 1: USD 1 2634, the 3-day
average closing price and the J-day average exchange rate immedistely prior (o the date of issuance of the vested award to Dr, Chowrirs, The amount of these values attributable to
share price appreciation is $nil for the Executive Director.

5 Reruneration paid to Ms. Zehar in 2024 cavers the periad prior to her resignation frem the CEO role and ag a Director,

& These amounts include the grants of share-based remuneration in June 2024 in the form of time-vesting restricted stack units with 2 face value of §150,000.

7 The 2024 grant of share-based number of shares awarded to Dr, Holcomb was pro-rated following her appointment as of Septernbes 23, 2004, and is valued based on the closing price
of 15727 pence and an exchange rate of GBF 1 : USD 1.2961, the 3-day averages immediately prior to the grant of the award on November B, 2024.
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Annual bonus outcome for 2025 (audited)

Fer the 2025 annual bonus, targets were set for 3 balanced scorecard at the beginning of the year and were not altered when

Mr. Lyne became our interim Chief Executive Officer or an Executive Director and Chief Executive Officer. The 2025 targets were
focused on (i) development goals designed to incentivize the team to continue development of the Company's Programs, generate
valuable clinical data in support of the Company’s Wholly-Owned Programs, create innovative Programs, publish key results and
achieve patent protection for the Company's Wholly-Owned Programs; and (ii) strategic goals designed to incentivize the team to
complete important deals, execute strategic partnerships, monetize Founded Entity holdings or aotherwise strengthen the
Company's balance sheet, strengthen the Company's investor base and provide support for Founded Entity transactions and
financings. For 2025, the Committee reframed and crystallized its methodology for bonus calculation, focusing on outcomes as

a percentage of maximum rather than a percentage of target. This was done to simplify the bonus methodology, ensure greater
consistency with standard practice for UK-listed companies, and allow for a simplified year-over-year comparison of executive
performance. There is no change to the maximum potential bonus payout, which remains at 100 percent of base salary, in line with
the Directors' Remuneration Policy. The table below sets out the performance assessment and associated bonus outcomes:

Target Goals - Achievement (audited)

Percentage of

Performance Measures Category Maximum
{Percentage of Maximum) Achievement Bonus Attained
Program Development The Program Development Goals were 33.3 percent achieved in 2025, A description of 333%
(58%4) performance in 2025 is set out below:

The Compary made significant progress to advance towards initiation of the Phase 3 trial
for LYT-100 in IPF, including receiving FDA and European Commission Orphan Drug
Designation, identifying key partners, completing key feasibility work, aligning with FDA
on a Phase 3 trial design, and completing smaller studies necessary to support
progression of LYT-100 inte Phase 3. The Company also completed enrcliment and
presented initial topline data fram LYT-200 Phase 1b study at the American Society of
Hematology (ASH) Annual Meeting and received FDA Fast Track Designation for LYT-200

in AML.
Strategic Goals The Strategic Goals were 16,7 percent achieved in 2025. A description of perfarmance in 167 %
(42%) 2025 is set out below:

The Company pivoted business strategy in 2025 to addrass certain systemic valuation

challenges going forward with significant shareholder support, as evidenced through

substantial positive engagement with sharehelders in numerous meetings throughout

2025, including engagement stemming from our 2025 AGM. This pivot included

recommitting to the hub-and-spoke maodel as well as deepening our ties with the UK

capital markets. The Company also extensively evaluated certain strategic transactions,

and completed substantial work 1o progress the potential spin-outs of Celea

Therapeutics and Gallop Oncology.
Total based on Pre- 50.0%
Specified Targets

In reviewing achievements against the goals, the Remuneration Committee took into account the business and management
changes during the course of the year and the evalution of the Company's strategic priorities, and assessed the goals accordingly.
In ling with its standard approach, the Committee also considered the overall performance of the Company as well as the individual
performance of the CEQ. The Committee determined that a bonus payout of 50 percent of base salary, representing Company
achievemnent of 50 percent of its total goals for 2025, as summarised in the table above, was appropriate.

For 2025, no discretion was exercised by the Committee related to the annual bonus performance outcome or any other aspect
of compensation.
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Long-term incentive awards vesting in respect of the year (audited)

The 2023 PSP awards to the then Executive Directors, Dr. Chowrira and Ms. Zohar, granted on May 22, 2023 were subject to three-
year performance conditions covering the period from January 1, 2023 to December 31, 2025. Following an assessment of the
perfarmance conditions, the Remuneration Committee determined that the awards will vest at 36,7 percent of the maximum. The
2024 awards of RSUs to Non-Executive Directors granted on June 27, 2024 (except for Dr. Holcomb, who was granted the noted
RSUs on November 8, 2024), vested immediately prior to the 2025 AGM.

Basis of award Shares Shares Shares Value of vested

Scheme granted awarded vested lapsed awards

Sharon Barber-Lui PSP 2024 $150,000 59,202 59,202 - $102,530
Raju Kucherlapati PSP 2024 $150.000 59,202 58,202 —_ $102,530"
Michele Holcomb PSP 2024 $101,914 50,000 50,000 —_— $86,5942
John LaMattina PSP 2024 $150,000 59,202 59,202 = $102,530
Robert Langer PSP 2024 $150,000 59,202 59,202 e $102,363%
Kiran Mazumdar-Shaw PSP 2024 $150,000 59,202 59,202 e £102,3563%

1 Represents the value of the 59,202 shares on July 1, 2025, and an exchange rate of GBP 1 : USD 1.3745 at the date of issuance to the Mon-executive Directors,
2 Represents the value of the 50,000 shares on July 1, 2025, and an exchange rate of GBP 1 : USD 1.3745 at the date of issuance 1o the Mon-executive Director.
3 Represents the value of the 59,202 shares an July 2, 2025, and an exchange rate of GBP 1 : USD 1.3535 a1 the date of issuance ta the Non-executive Directors.

The outcome of the perfermance condition relating to the performance-based awards granted to the Executive Directors is set out
below (audited):

Basis of award Shares Shares
Measure and weighting Scheme granted awarded vested
Absolute TSR (40%) 7% pa. 15% p.a. (20%) p.a. 0%
Total return against FTSE 250 Index (10%) At or above median Upper guartile 3rd percentile 0%
Total return against MSCI Euro Healthcare Index (10%) At or above median Upper quartile (th percentile 0%
Strategic measures (40%) See description below 367% 367 %

The strategic measures over the three-year period were met at 91.7% overall and were focused on (i) financial goals (40 percent), (i)
clinical development goals (50 percent), and (iil} other achievements (10 parcent). The clinical development achievements included,
among other things, the successful initiation, enrollment and completion of the Phase 2 clinical study for LYT-100 and the
completion and topline data readout of the LYT-100 IPF phase 2 study, with the LYT-100 IPF phase 2 study additionally achieving its
primary endpoint with a favourable safety profile and superior efficacy at the higher dose of LYT-100, receiving orphan drug
designation for bath LYT-100 and LYT-200 and fast track designation for LYT-200, and the advancement of other product candidates
within our Wholly-Owned Programs and at the Company's Founded Entities. The financial achievements included, ameng other
things, obtaining approximately $815 million for PureTech by manetizing Founded Entity equity, most notably Karuna in light of its
sale to Bristol Myers Squibb, the execution of several partnership agreements which brought in non-dilutive funding and the
completion of certain investor-related activities. The other achievements include the monetization of PureTech's royalty in Karuna
Therapeutics’ KarkT for up to $500 million, with $100 millien in cash paid up front, operation of the Company's Whally-Owned
Pragrams within projected timelines and budgets, conducting significant and robust activities to strengthen the Company's
intellectual property portfolio, building out a world-class development organization, the in-licensing and creation of new programs,
and the publication of validating data in top tier peer-reviewed academic journals,

The Remuneration Committee considered the outcome in the context of overall business performance over the three-year
performance period and is satisfied that the level of vesting is appropriate given the achievements over the period.
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Long-term incentive awards granted during the year (audited)

The following long-term incentive awards were granted to the Chief Executive Officer during 2025, with such awards being granted
while Mr. Lyne was the interim Chief Executive Officer based on a salary of £327,600

% of face

Shares awarded value vesting
Basis of award  (as conditional Share price at Face value at threshold  Vesting determined by
Scheme granted award of shares) date of gramt’ of award? performance performance over
Robert Lyne [performance PSP 2025 200% of salary 539,407 12147 pence $871,285 25%  Three financial years
share award) to December 31, 2027
Robert Lyne PSP 2025 200% of salary 539,407 121.47 pence $871,285 100% nia

(restricted share award)

1 The share price at the date of grant is based on the 3-day average closing price immediately prior to the grant of the award on December 4, 2025,
2 Share awards have been valued based on an exchange rate of GEP 1+ USD 1 3298, which was the 3-day auerage exchange rate immedistely prior to the grant of the award

The PSP awards granted in 2025 are identical in structure to the 2024 PSP awards (albeit at materially lower grant levels than the 2024
awards to the farmer Chief Executive Officer). The awards are split between performance-based awards and restricted share
awards. The performance-based awards are subject to (i) achievement of absolute TSR targets (30 percent of the awards), (i)
achievermnent of TSR targets as compared to TSR performance of the constituent companies in the FTSE 250 Index (excluding
Investment Trusts) and the MSCI Europe Health Care Index (20 percent of the awards, 10 percent against each benchmark) and {jii)
achievement of targets based on strategic measures (50 percent of the awards), measured over the three year period to December
31, 2027,

The minimum performance target for the absolute TSR portion of the award is TSR equal to 7 percent per annum, whilst the
maximum target is TSR equal to 15 percent per annum. The minimum performance target for the relative TSR portion of the award is
TSR equal to the median of the index, whilst the maximum target will be TSR equal to the upper quartile of the index. Strategic
measures are based on the achievemnent of project milestones and other qualitative measures of performance. Strategic targets
have been set based on financial achievements, including monetization of Founded Entities, clinical development progress, product
pipeline growth, operational excellence and other shareholder value enhancing metrics in line with our strategic plan. The
Committee believes that this combination of measures and the agreed weightings are appropriate. TSR measuras the success of our
management team in identifying and developing new therapeutics whilst strategic targets help incentivize our management team
through the stages which ultimately result in successful therapeutics.

Full disclosure of the strategic targets will be made retrospectively.

The vesting of the restricted share awards are dependent on continued service and Committee confirmation that Company and
individual performance has been satisfactory over the vesting period. Vesting takes place in three equal annual tranches over a
three-year period following grant.

In addition, each Non-Executive Director was granted share-based remuneration on November 1%, 2025, in the form of $3,944 time-
vesting restricted stock units. The equity awards granted to our Non-Executive Directors vest in their entirety immediately prior to
Company's 2026 AGM, provided that the MNon-Executive Directors continue their service through such date. This share-based
element is part of the annual fee for Non-Executive Directors and is not subject to perfermance (audited).

Shares Face value
Non-Executive Directors awarded of award Vesting date
Sharon Barber-Lui 93,9441 $150,000 June 9, 2026
Michele Holcomb 93,9441 $150,000 June 9, 2026
John LaMattina 93,0441 £150,000 June 9, 2026
Robert Langer 93,9441 $150,000 June 9, 2026
Kiran Mazumdar-Shaw 93,9441 $150,000 June 9, 2026

1 The number af shares anarded to directors then serdng as of Navermber 19, 2025 was based on the clasing price of 121.73 pence and an exchange rate of GBP 1. USD 1.3114, the 3-
day averages immediately prior to the grant of the award.
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Payments for Loss of Office (audited)
There were ne payments for Loss of Office during 2025.

Payments to past Directors (audited)

Ms. Daphne Zohar resigned from her roles as the Company's Chief Executive Officer and a member of the Company’s Board of
Directors on April 9, 2024 in connection with the founding of Seaport Therapeutics, Inc. (Seaport). Following her resignation,

Ms. Zohar has continued to serve as a Senior Advisor to the Company. As of result of her continued service during 2025, Ms. Zohar's
2023 PSP award of 1,678,971 shares vested as of December 31, 2025. Based on performance during the pericd, the Board
determined that 36.7% of the award vested, and in March 2026 Ms. Zohar received 615,622 ordinary shares pursuant to this award,
valued at $1,021,747 based on the 3-day average share price and exchange rate (GBP 1: USD 1.3421) immediately prior to the
issuance of the award. These shares are subject to the applicable holding pericd. No additional PSP awards to Ms. Zohar are
currently outstanding.

Ms. Zohar received payments totaling $200,000 for her service as a senior advisor and board observer from April 9, 2024 through
April 8, 2026, Ms, Zohar resigned fram her role as a Board Observer on August 9, 2025, but continued to serve as a senior advisor
through the expiration of her advisor agreement in April 2026.

Dr. Bharatt Chowrira stepped down from his roles as the Company's Chief Executive Officer and a member of the Company's Board
of Directors on July 16, 2025. Dr. Chowrira was paid base salary, benefits and pension as Chief Executive Officer of the Company
through July 16, 2025, as disclosed in the single total figure table. After stepping down from his role, Dr. Chowrira continued to
provide consulting services 1o the Company and will receive his base salary and benefits up to the end of his twelve-month
contractual severance term. He also received an annual incentive payment in respect of the financial year ending December 31, 2025
of $240,771, which was prorated for his time on the Board during 2025. During this period of his continued consulting services, Dr
Chowrira's outstanding 2023 PSP award of 670,590 shares vested on December 31, 2025. Based on performance during the period,
the Board determined that 36.7% of the award vested, and in March 2026 Dr. Chowrira received 245,883 ordinary shares pursuant to
this award, valued at $408,099 based on the 3-day average share price and exchange rate (GBP 1: USD 1.3421) immediately prior to
the issuance of the award. These shares are subject to the applicable holding period

Dir. Chowrira did not recelve any payments for loss of office.

The pest-employment shareholding pelicy will apply to Dr. Chowrira, requiring a shareholding worth 400 percent of base salary
to be retained for two years following the cessation of his employment.
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Directors’ shareholdings (audited)

Executive Directors are required to maintain share ownership equal to a minimum of 400 percent of base salary for the Chief
Executive Officer and a minimum of 200 percent of base salary for any other Executive Directors. Post-emplayment shareholding
requirements apply, requiring the retention of a minimum share ownership based on a multiple of their salary for a two year period.

The table below sets out current Directors’ sharehaldings which are beneficially owned, subject to a performance condition, subject
to a service condition and interests of connected persons.

Directors’ Share Interests

Vested But Options RSUs Subject RSUs Subject

Shares Owned Unexercised Subject To VestedBut  To Performance To Service
Outright Options Service  Unissued RSUs Conditions Conditions Total

Director 12/31/2025

Robert Lyne! 114,612 s i 31,6612 792,6993 697,715° 1,636,687
Sharon Barber-Lui 163,081 — — — — 93,9446 257,025
Michele Holcomb? 79,239 — — — — 93,9445 173183
John LaMattina® 1,382,432 —_ — —_ —_ 93,9445 1,476,376
Robert Langer? 2,820,056 — — — — 93,9444 2,914,000
Kiran Mazumbar-Shaw 109,021 — —_ — —_ 93,9444 202,965
Bharatt Chowrira'® 1,275,643 1,950,000 = = 1,677,028 670,959 5,573,830
Raju Kucherlapati'! 2,568,852 — — — — — 2,568,852

M. Lyne joined the Board in December 2025, A postion of Mr. Lyne’s sharehelding in the Company includes 81,051 shares purchased in the market in September 2025,

Daes not include 31,661 shares which R5Ls subject to service conditions which vested in February 2026 pursuant to the time-based RSU award granted to Mr. Lyne in March 2024.

Includes the following PSP awards, which are subject to performance conditions: 253,292 (2024) and 539,407 (2025).

Includes the following PSP award shares, which are subject to service conditions: 158,308 (2024) and 539,407 (2025)

A partion of Ms, Barber-Lui's sharehalding in the Company includes 65,25] shares purchased in the market in September 2025,

Denates RSUs, which are subject 1o continued service, that were granted in Movember 2025 and vest immediataly prior 1o the 2026 Annual General Meeting.

A portion of Dr. Holcomb's shareholding in the Company includes 29,239 shares purchased in the market in Septamber 2025.

A partion of Dr. LaMattina’s harehelding in the Company is indirect. As of Dacamber 31, 2025, an aggregate of 1,382,432 ardinary shares are split batween [ 1,303,076 shares held by

the Jahn L LaMattina Revocable Trust and (i) 77,356 shares held by the LaMarttina Charitable Trust. During 2025, Or. Labattina's ownership increased by an aggregate of 58,302

ardinary shares during the year, This change includes increases of 59,100 shares purchased in the market in September 2025 and 59,202 shares issued following the vesting of his 2024

PSF award, and a decrease by 0,000 ordinary shares as a result of certain charitsble donations.

9 Apartion of Dr. Langer's shareholding in the Company is indirect, while the remaining balance is directly held by Dr. Langer. As of December 31, 2025, an aggregate of 2,820,056
ardinary shares are split between shares held by Dr. Langer diractly, shares held jointly with his spouse, and those held by a family trust. Dr. Langer's direct ownership increased by
58,202 ordinary shares issued following the vesting of his 2024 PSP award

10 Dr. Chowrira's sharehaldings reflact his holdings as of July 16, 2025, the date he stepped down fram the Board.

11 Dr. Kucherlapat's sharehoidings reflect his haldings as of July 8, 2025, the date he stepped down from the Board,

MmN W
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Directors' service contracts (unaudited)
Detail of the service contracts of current Directors is set out below:

Maximum potential Potential payment on change
Executive Directors Notice period Contract date  termination payment of control/liquidation

Robert Lyne & manths December 18, 2025 12 months’ salary il

Caontracts for the above Executive Directors will continue until terminated by notice either by the Company or the Executive Director.

MNon-Executive Directors MNotice period Contract date Contract expiration date
Sharon Barber-Lui 30 days March 24, 2025 March 24, 2028
Michele Holcomb 30 days September 23, 2024 September 23, 2027
John LaMattina 30 days June 5, 2024 June 5, 2027
Robert Langer 30 days June 5, 2024 June 5, 2027
Kiran Mazumdar-Shaw 30 days September 28, 2023 September 28, 2026

The Company and the Non-Executive Directors listed above intend to enter into new contracts prior to their expiration.

TSR performance graph (unaudited)

The graph below shows the value, by December 31, 2025, of £100 invested in PureTech on January 1, 2016, compared with the value
of £100 investad in the Nasdag Biotechnology and 5&P&00 Biotechnolegy indices on the same date. The Committee considers
these to be relevant indices for TSR comparison as they are broad-based measures of the performance of the bictechnolagy
industry to which the company belongs.

The other points plotted are the values at intervening financial year-ends.

Total shareholder return
Source: LSEG Workspace
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Chief Executive Officer’'s Remuneration History (unaudited)

P5F Vesting

Single figure of  Annual bonus against

total pay-out against maximum

Incumbent Role remuneration maximum opportunity

Daphne Zohar Chief Executive Officer $955,599 100% n/a

Daphne Zohar Chief Executive Officer §747,634 38.75% nla

Daphne Zohar Chief Executive Officer $821,898 50% nfa

Daphne Zohar Chief Executive Officer $2,139,870 65% 50%
Daphne Zohar Chief Executive Officer $5,783,682 100%
Daphne Zohar Chief Executive Officer $7.194.841 100%
Daphne Zohar Chief Executive Officar $2,472,800 75%
Chief ive Officer $1 A45%
Bharatt Chowrira Chief Executive Officer $4,311,555 &4%
Bharatt Chowrira Chief Executive Officer $516,85% nfa
Raobert Lyne Chief Executive Officer $1,292. 13 50%

1 The figure represents the amounts paid ta Mr, Lyne during the period in which he was interim Chief Executive Officer, from July 16, 2025 through December 17, 2023, and the period
during which Mr. Lyne was Chief Executive Officer and an Executive Director, from December 18, 2025 through December 31, 2025, Mr. Lyne's single-figure remuneration for 2025
ncludes $871,285, or 200% of base salary st the time of issuance, the value underlying the unvested 2025 time-based restricted share award, This award was valued based an a dasing
price of 121 47 pence and an exchange rate of GBP 1: USD 1.3298, the 3-day averages immediately prior to the grant of the award.

Percentage change in remuneration of Directors and employees (unaudited)
The table below shows the change in the Directors' remuneration compared to the change in remuneration of all of our full-time
employees who were employed throughout the same periods:

2024 to 2025 2023 to 2024 2022 to 2023 2021 to 2022 2020 to 2021
Base Base Base Base Base
salary/ Bene- Annual salary/ Bene- Annual salary/ Bene- Annual calany/ Bene- Annual calary/ Bene- Annual
fees  fits bonus  feggt fits borus  fges fits borus  fees fits bonus  fags fits  bonus
Robert Lyne [CEO) - — — — — — — — — — — — — — -
Sharon Barber-Lui? 9.2.% — — 92.6% — — 17.3% — — —_— — —_ — — —
Michele Holcomb? — — — — —_ —_ — —_ — — —_ —_ —_ —_ —
John LaMattina - - — 1% — — (5% — — 0% — —  16% —_ =
Robert Langer - = — B6.2% . — 0% — =_— 0% — —  16% — —
Kiran
Mazumdar-Shaw = i — 741% —= — 0% = = 0% — — 635% - B
Employees® &% 13%  (31%) 5% 2% 33% 9% 12% T7%  12% &% (22%6) 9% 7% 1%

Fae amaunts for Non-Executive Diractors in 2023 include grants of share-based remunaration in the farm of time-vesting restrictad stock units with a face value of $50,000, while 2024
amounts include grants of share-based in the form af time: g restricted stack unite with a face value of $150,000.

Joined the Board effective December 2025,

Joined the Board effective March 2022,

Joined the Board effective Septermiber 2024,

Does not include emplayees of Founded Entities.

;oW
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Relative importance of spend on pay (unaudited)
The fellowing table sets out the percentage change in overall spend on pay and distributions to shareholders in 2025 compared to 2024:

2025 2024 % change
Staff costs! $32,981,241 $32,522 471 1.4%
Distributions to Shareholders $—  $104,703,4972 (100%)

1 Excludes Non-Controlled Founded Entities
2 Represents the value of the 31,540,670 ordinary shares repurchased pursuant to the terms of the Company's $100 million tender offer, and 1,503,990 crdinary shares repurchased under
the Campary's share repurchase programme during 2024

Details of the Remuneration Committee, advisors to the Committee and their fees

The Remuneration Committee consists of Dr. LaMattina, Ms. Mazumdar-Shaw and Dr. Holcomb, with Dr. LaMattina serving as the
Chair of the Committee. Dr. Kucherlapati was also a member of the Committee until stepping down from the Board in July 2025,
while Dr. Holcomb joined the Committee effective April 1, 2026. In 2025, the Committee received independent remuneration advice
from Ko Ferry (UK] Limited, who was appointed by and is accountable to the Committee. A separate practice within Korn Ferry
provides certain other candidate placement services to the Company. The terms of engagement between the Committee and Korn
Ferry are available from the Company Secretary on request. The Committee also consults with Executive Directors. However, no
Director is permitted to participate in discussions or decisions about their personal remuneration. During the year, fees in respect of
rermuneration acvice from Korn Ferry amounted to £18,154, including for work performed in setting the remuneration package for
Mr. Lyne's appaintment as our Chief Executive Officer and an Executive Director. Korn Ferry is a founder member of the
Remuneration Consultants' Group and complies with its Code of Conduct which sets out guidelines to ensure that its advice is
independent and free of undue influence.

Statement of voting at general meeting (unaudited)
The table below sets out the proxy results of the vote on our Remuneration Report at our 2025 AGM;

Resolutions For % Against % Withheld Total votes cast
To approve the Directors’ Remuneration Report 87,191,034 T2.49% 33,087,512 27.51% 41,060,576 120,278,546

The table below sets out the proxy results of the vote on our Remuneration Policy at our 2024 AGM:;

Resclutions For % Against % Withheld Total votes cast
To approve the Directors’ Remuneration Policy 83,722,702 64.46% 46,157,643 35.54% 51,044,946 129,680,345
2026 AGM

The Campany's AGM will be held at 4:00 pm BST (11:00 am EDT) an June 10, 2026 at the Company's headquarters at 6 Tide Street,
Suite 400, Baston, Massachusetts, 02210, Information regarding the voting outcome will be disclosed in next year's Annual Report
on Remuneration.

This report has been prepared by the Remuneration Committee and has been approved by the Board. It complies with the UK
Companies Act 2006 and related regulations. This report will be put to shareholders for approval at the forthcoming AGM.

On behalf of the Board of Directors

25—

Charles Sherwood, J.D.
Company Secretary
April 29, 2026
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Consolidated Statement of Comprehensive Income/(Loss)

For the years ended December 31

2025 2024 2023
MNote $000s $000s $000s
Contract revenue 3 4,659 4,315 750
Grant revenue 3 —_ 513 2,580
Total revenue 4,659 4,828 3,330
COperating expenses: ; B
General and administrative expenses g (46,618) (71,469) (53,295}
Research and development expenses 9 (56,567) (69 454) {@6,235)
Operating income/(loss) (98,527) {136,095) 146,199)
Other income/{expense):
Gain/(loss) on deconsclidation of subsidiary 8 —_ 151,808 &1,787
Gain/(loss) on investrments held at fair value 5 38,485 (2,398) 77,945
Realized gain/{loss) on sale of investments 5 375 151 (122}
Gain/(loss) on investments in notes from associates 7 (3,628) 13,131 (27 630)
Other income/(expense) 1,331 961 (208)
Other income/(expense) 36,564 143,652 111,072
Finance income/(costs):
Finance income iA 13,048 22,669 16,012
Finance costs — contractual L (1,876) (1,731) (3,424)
Finance income/(costs) — fair value accounting 11 — (8,108) 2,650
Finance costs — non-cash interest expense related to sale
of future royalties 11,18 (43,908) (8,058) {10,159)
Net finance income/(costs) (32,735) 4773 5078
Share of net inccme.ffl'ossl of associates accounted for using the I N o
equity method [ (17,928) (8,754) (6,055)
Gain/{loss) on dilution of ownership interest in associates & 1,699 199 —
Income/(loss) before taxes (110,927) 23774 (36,103)
Tax benefit/expense) 27 842 4,008 (30,525)
I lo : year (110,084) 27,782 (66,628)
Other comprehensive income/(loss): '
Iterns that are or may be reclassified as profit or loss
Equity-accounted associates — share of other comprehensive
income/(loss) —_ — 92
Total other comprehensive income/({loss) —_ — 92
Total comprehensive income/(loss) for the year (110,084) 27,782 {66,535)
Income/(loss) attributable to:
Owners of the Group (109,739) 53,510 (65,697)
Non-controlling interests (345) (25,728) (931)
(110,084) 27,782 ({66,628)
Comprehensive income/(loss) attributable to:
Owners of the Group (109,739) 53,510 (65,604
Non-controlling interests (345) (25,728) (931)
(110,084) 27,782 (66,535)
- 5 :3
Earnings/(loss) per share:
Basic earnings/(loss) per share 12 (0.46) 021 (0.24)
Diluted earnings/{loss) per share 12 (0.46) 0.2 0.24)

The accompanying notes are an integral part of these financial statements.
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Consolidated Statement of Financial Position

As of December 31,

2025 2024

Mote £000s $000s
Assets
Non-current assets
Property and equipment, net 13 5,202 7,069
Right of use asset, net 23 6,297 8,061
Intangible assets, net 14 601 601
Investments held at fair value 5 217,426 191,426
Investment in associates — equity method 3} — 2,397
Investment in notes from associates, non-current 7 —_ 6,350
Other non-current assets 165 475
Total non-current assets 229,692 216,379
Current assets
Trade and other receivables 24 1,758 1,522
Income tax receivable 6,372 —
Prepaid expenses 6,576 4,404
Other financial assets 15 1,596 1,642
Investment in notes from associates, current 7 11,417 11,381
Short-term investmeants 24 24,829 86,666
Cash and cash equivalents 24 252,470 280,641
Total current assets 305,018 386,256
Total assets 534,710 602,635
Equity and liabilities
Equity
Share capital 4,860 4,860
Share premium 290,262 290,262
Treasury stock (41,154) (46,864)
Merger reserve 138,506 138,506
Translation reserve 182 182
Other reserve 16 (3,352) {4,726)
Retained earnings/{Accumulated deficit) (77,231) 32,486
Equity attributable to the owners of the Group 312,073 414,707
MNon-controlling interests 21 (6,397) (6,774)
Total equity 305,676 407,933
Non-current liabilities
Sale of future royalties liability, non-current 18 170,422 136,782
Lease liability, non-current 23 11,087 14,671
Liability for share-based awards 10 1,217 1,861
Total non-current liabilities 182,726 153,314
Current liabilities
Lease liability, current 23 3,584 3,579
Trade and other payables 22 23,185 27,020
Sale of future royalties liability, current 18 13,247 6,435
Tax liability, current 27 1,208 75
Motes payable 20 4,916 411
Preferred share liability 17,19 169 169
Total current liabilities 46,309 41,388
Total liabilities 229,034 194,702
Total equity and liabilities 534,710 602,635

Please refer to the accompanying Notes to the consolidated financial information. Registered number: 09582467
The Consolidated Financial Statements were approved by the Board of Directors and authorized for issuance on April 29, 2026 and
signed on its behalf by:

A

Robert Lyne
Chief Executive Officer
April 29, 2024

The accompanying notes are an integral part of these financial statements.
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Consolidated Statement of Changes in Equity

For the years ended December 31

Share Capital Treasury Shares
Retained
eamings/ Total Mon-
Share Merger Translation Other laccurmulated Parent  controlling Tatal
Asmgaint  gremium Amavnt ressenve reserve  reserve deficity equity interests Ecjusity
Note Shares S000s S000s Shares $000s 3000s 50005 S000s S000s $000s 30005 $000s
Balance January 1,
2023 BBNNEN,658 (5455 289524 (10,399,347) (26,492 138,506 29 (4a7a 142816 SaZE20 5357 547,589
Mat incomef(loss) — —. = — = . = — {65,697)  (654697) (931)  (66,628)
Other comprehensive
incomey{loss), net = — = = = = 92 = = 92 = 92
Total comprehensive
income/{loss) — — — — — — 92 — (65,697)  (65,604) (931) (66,535)
Deconsolidation of
Subsidiary 8 — — — — — — — — — — (9,085)  (9,085)
Exercise of stock options 10 306,506 6 638 239,226 530 - -_ 22 - 1153 - 1,153
Purchass of Treasury
stock 18 — = - (7,683,526} (19,650) —_ — - — (19,650) — (19,650}
Equity-settled share-
basad awards 10 — — — — — = = 3,348 £ 3,348 277 3,625
Expiration of share
options in subsidiary 10 - - — - - — — 1458 — 1,458 [1,458) -
Settlerent of restricted
stock units — —_— —_ 425.21% F86 — — 156 — 1,142 — 1,142
Other — = = — = = — — = - (&) [
Balance December 31,
2023 289,468,159 5,461 290,262 (17,614,428) (44,626) 138,506 182 (9.538) 83,820 464,066 (5.835) 458,232
Hetincomeles) = = = = = = = = 28310 38510, 20928 2182
Total comprehensive
income/(loss) -_— _— - - - -_ - - 53,510 53,510 {25,728) 27,782
Deconsolidation of
Subsidiary 8 - — — - - - — - — - 7.430 7.430
Exercise of stock options. 10 — — — 412,729 1,041 — . (1446) — B35 — 895
Repurchase and
cancellation of ordinary
shares fram Tender
Offer 16 (31,540.670) (600) = — — = . 600 (104.844) (104,844) — (104,844}
Purchase of Treasury
stock 18 . — — (1,903,990} (4791) = =54 = = (4,791) == @791}
Equity-settled share-
based awards expense 10 — — — — — — — 4,569 — 4,569 17,372 1940
Settlement of restricted
stack units 10 — = = 599,512 1,512 = = (211) = 1,301 Lo 1,301
Expiration of share
options in subsidiary - — e = s - — 1 - 1 " .
Crher - - - - - - — = — — (12 12
Balance December 31,
2024 257,927,489 4,860 290,262 (18,506,177) (44,864) 138,506 182 (4,726) 32486 414707 (6,774) 407,933
et income/(loss) — — — — — == — — (109,73%) (109,739 {345} (110,084)
Total comprehensive
income/(loss) — — - — — - — —  (109,739) (109,739) (345) (110,084)
Exerrise of stock options. 10 — — — 45,000 144 — . (58) — 104 — 104
Equity-settled share-
basad awards expense 10 = = =5 = = — — 338 = 338 T5E 7,095
Settlernent of restricted
stack units 10 —_ —_ — 297,726 5,544 — — {4,942) — 403 —_ &03
Expiration of share
aptions in subsidiary - - — - - - - 16 — 34 (38} =
Cther = s - - 1 - - s 22 23 - 23
Balanee December 31,
2025 257,927,489 4,860 290,262 (16,243,451) (41,154) 138,506 182 (3,352) (77,231) 312,073 (6,397) 305,676

The accompanying notes are an integral part of these financial statements.
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Consolidated Statement of Cash Flows

For the years ended December 31

2025 2024 2023

Mota $000s 30005 £000s
Cash flows from operating activities:
Incomeliloss) for the year (110,084} 27,782 {66,628)

iy to reconcile ir I for the periad to net cash used in operating activities:
Non-cash items:
Depreciation and amertization 3,348 3,51 4,933
Share-based compensation expansa 10 8,222 22,850 4415
{Gain)/loss on investment held at fair value 5 (38,485) 2,398 (77,945}
Realized (gain)loss on sale of investments 5 {375) (151) 265
Gain on dilution of cwnership interest in associates & 1,699) 199) =
Gain on decansalidation of subsidiary 8 - (151,808 (61,787)
Share of net [gain)/loss of assaristes accounted for using the enquity method 3 17,928 2,754 41055
{Gain)/loss on invest in notes from assaciate: 7 3.628 113,131) 27,630
{Gain)floss on disposal of assets (93} 14 318
Impairment of fixed assets 112 226 1.260
Income taxes expense/(benefit) 27 {842} (4,008) 30,525
Finance (income)/caosts, net 11 32,735 4,773) (5,078}
Changes in operating assets and liabilities:
Trade and other receivables (238) 629 9,750
Prepaid sxpenses and other financial assets (1,862} (1,262 2,834
Deferred revenue = = (283}
Trade and other payables 22 (1,025) (9,695 3,894
Other — 92 1,374
Income taxes paid (5,503) (37,913) (150}
Interest racaived 13,621 23,547 14,454
Interest paid 14,521) (1,295) {1,701}
Net cash provided by (used in} operating activities (85,131) (134,369) (105,917}
Cash flows from investing activities:
Purchase of property and equipment 13 () (1 70
Proceeds from sale of property and equipment 269 255 865
Purchases of intangible assets - - {175)
Investment in preferred shares held at fair value 5,17 (888) (14,400 =
Sale of investments held at fair value B 2,753 298,109 33,30%
Investment in convertible notes from associates 7 {150} = (16,850)
Short-term nate to associate == [660) =
Repayment of short-term note from associate - 650 =
Cash derecognized upoen loss of control over subsidiary 8 — (#1,570) 13,784)
Purchases of shori-term investments (84,049} (308,942) [178,860)
Proceeds from maturity of short-term investments 145,310 357,447 244,556
Other 50 — —
Net cash provided by (used in} investing activities 63,288 240,888 68,951
Cash flows from financing activities:
Receipts fram Royalty Purchase Agresmeant 18 — 25,000 100,000
Issuance of subsidiary preferred shares 7 - 68,100 =
Payment of lease liability 23 (3.579) (3.394) {3.338)
Exercise of stock options 106 895 1,153
Repurchase of ordinary shares from Tender Offer, including associated costs L] 12,053) (102,768) =
Payments of withholding taxes in connection with stock-based awards {801} — —
Purchase of treasury stack 6 — 4,791) (19,650}
Other - — (23)
Net cash provided by (used in} financing activities (6,328) (16,958) 78,141
Net increase (decrease) in cash and cash equivalents (28.171) 89,560 41,215
Cash and cash equi at beginning of year 280,641 191,081 149,866
Cash and cash i at end of year 252,470 280,641 191,081
e of sh and

Purchase of intangible assets not yet paid in cash - - 25
Cost associated with Tender Offer not yet paid in cash - 2,076 —_
Settlement of restricted stock units through issuance of equity 1,404 1,301 1,142
‘Conversion of note receivable from associate into preferred shares 2,836 — —

The accompanying notes are an integral part of these financial statements.
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Notes to the Consolidated Financial Statements

{Amounts in thousands, except share and per share data, or exercise price and conversion price)

1. Material Accounting Policies

Description of Business
PureTech Health plc (the “Parent”) is a public company incorporated, domiciled and registered in the United Kingdom ("UK"). The
registered number is 09582467 and the registered address is 13th Floor, One Angel Court, London, ECZR 7HJ, United Kingdom.

The Parent and its subsidiaries are together referred to as the "Group”. The Parent company financial statements present financial
information about the Parent as a separate entity and not about its Group.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these
group financial statements.

Basis of Presentation

The consalidated financial statements of the Group (the "Consclidated Financial Statements”) are presented as of December 31,
2025 and 2024, and for the years ended December 31, 2025, 2024 and 2023. The Consolidated Financial Statements have been
approved by the Directors on April 29, 2026, and are prepared in accordance with UK-adopted International Financial Reporting
Standards. The Consolidated Financial Statements also comply fully with IFRS Accounting Standards as issued by the IASB, UK-
adopted IFRS Accounting Standards differ in certain respects from IFRS Accounting Standards as issued by the I1ASB. However, the
differences have no impact for the periods presented.

For presentation of the Consoclidated Statement of Comprehensive Income/(Loss), the Group uses a classification based on the
function of expenses, rather than based on their nature, as it is more representative of the format used for internal reporting and
management purposes and is consistent with international practice.

Certain amounts in the Consolidated Financial Statements and accompanying notes may not add due to rounding. All percentages
have been calculated using unrounded amounts.

Basis of Measurement
The Consolidated Financial Statements are prepared on the historical cost basis except that the following assets and liabilities are
stated at their fair value: investments held at fair value, investments in notes from associates and preferred share liabilities.

Use of Judgments and Estimates

In preparing the Consolidated Financial Statements, management has made judgments, estimates and assumptions that affect the
application of the Group's accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual results
may differ from these estimates. Estimates and underlying assumptions are reviewed on an on-going basis.

Significant estimation is applied in determining the following:

— Financial instruments (see Note 19. Financial Instruments): In accordance with IFRS 9, Financial Instruments (*IFRS 9°), the Group
carries certain financial assets and financial liabilities at fair value, with changes in fair value through profit and loss ("FVTPL").
Valuation of the aforementioned financial instruments includes determining the appropriate valuation methodology and making
certain estimates such 2s the equity value of an entity and the probability of entering into an initial public effering.

Significant judgement is also applied in determining the following:

— Whether financial instruments should be classified as liability or equity (see Note 17. Subsidiary Preferred Shares). The judgement
includes an assessment of whether the financial instruments include contractual obligations of the Group to deliver cash or other
financial assets or to exchange financial assets or financial liabilities with another party, and whether those obligations could be
settled by the Group exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments.
Further information about these critical judgments and estimates is included below under Financial Instruments.

— Whether the power to control investees exists (see Note 5. Investments Held at Fair Value, Note &. Investments in Associates and
Nate 8. Gain/(loss) on Deconsolidation of Subsidiary and accounting policy with regard to Subsidiaries below). The judgement
includes an assessment of whether the Group has (i) power over the investee; (i) exposure, or rights, to variable returns from its
involvement with the investee; and (i) the ability to use its power over the investee to affect the amount of its own returns. The
Group considers among others its voting shares, shareholder agreements, ability to appoint board members, representation on
the board, rights to appoint management, de facto control, and investee dependence on the Group. If the power to control the
investee exists, it consolidates the financial statements of such investee in the Consolidated Financial Statements of the Group.
Upon issuance of new shares in an investee and/or a change in any shareholders or governance agreements, the Group
reassesses its ability to control the investee based on the revised voting interest, revised board composition and revised
subsidiary governance and management structure. When such new circumstances result in the Group losing its power to control
the investee, the investee is deconsolidated

— Whether the Group has significant influence over financial and operating policies of investees in order to determine if the Group
should account for its investment as an associate based on |AS 28 Investments in Associates and Joint Ventures ("1AS 28") or a
financial instrument based on IFRS 7 (refer to Note 5. Investments Held at Fair Value and Note é. Investments in Associates ). This
judgement includes, among others, an assessment whether the Group has representation on the board of directors of the
investee, whether the Group participates in the policy making processes of the investee, whether there is any interchange of
managerial personnel, whether there is any essential technical information provided to the investee and if there are any
transactions between the Group and the investee.
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MNates to the Consalidated Financial Statements continued

1. Material Accounting Policies continued

— Upon determining that the Group does have significant influence over the financial and operating policies of an investee, if the
Group holds more than a single instrument issued by its equity-accounted investee, judgement is required to determine whether
the additional instrument forms part of the investment in the associate, which is accounted for under 145 28 and scoped out of
IFRS 9, or it is a separate financial instrument that falls in the scope of IFRS 9. This judgement includes an assessment of the
characteristics of the financial instrument of the investee held by the Group and whether such financial instrument provides
access to returns underlying an ownership interest.

— When the Group has other investments in an equity accounted investee that are not accounted for under |AS 28, judgement is
required in determining if such investments constitute long-term interests (“LT1") for the purposes of I1AS 28, This determination is
based on the individual facts and circumstances and characteristics of each investment, but is driven, among other factors, by the
intention and likelihood to settle the instrument through redemption or repayment in the foreseeable future, and whether or not
the investment is likely to be converted to common stack or ather equity instruments. After considering the individual facts and
circumstances of the Group's investment in its associate's preferred stock in the manner described above, including the long-
term nature of such investment, the ability of the Group to convert its preferred stock investment to an investment in common
shares and the likelihood of such conversion, the Group concluded that such investment was considered a long-term interest.

— In determining the appropriate accounting treatment for the Royalty Purchase Agreement during 2023, management applied
significant judgement (refer to Nate 18. Sale of Future Royalties Liability)

As of December 31, 2025, the Group had cash and cash equivalents of $252,470 and short-term investments of $24,829. Considering
the Group's financial position as of December 31, 2025, and its principal risks and opportunities, the Group prepared a going
concern analysis covering a period of at least the twelve-month period from the date of signing the Consolidated Financial
Statements ("the going concern period") utilizing realistic scenarios and applying a severe but plausible downside scenario. Even
under the downside scenario, the analysis demonstrates the Group continues to maintain sufficient liquidity headroom and
continues to comply with all financial obligations. The Board of Directors believe the Group and the Parent is adequately resourced
to continue in operational existence for at least the twelve-month period from the date of signing the Consolidated Financial
Statements. Accordingly, the Board of Directors considered it appropriate to adopt the going concern basis of accounting in
preparing the Consolidated Financial Statements and the PureTech Health ple Financial Statements,

Basis of consolidation

The Consclidated Financial Statements as of December 31, 2025 and 2024, and for each of the years ended December 31, 2025,
2024 and 2023, comprise PureTech Health plc and its consolidated subsidiaries. Intra-group balances and transactions, and any
unrealized income and expenses arising from intra-group transactions, are eliminated.

Subsidiaries

As used in these financial statements, the term subsidiaries refers to entities that are controlled by the Group. Under applicable
accounting rules, the Group controls an entity when it is exposed to, or has the rights to, variable returns fram its invalvernent with
the entity and has the ability to affect those returns through its power over the entity. In assessing control, the Group takes into
consideration potential voting rights, board representation, shareholders' agreements, ability to appeint board of directors and
management, de facto control and other related factors. The financial statements of subsidiaries are included in the Consolidated
Financial Statements from the date that contral commences until the date that control ceases. Losses applicable to the non-
controlling interests (*NCI") in a subsidiary are allocated to the non-controlling interests even if doing so causes the non-controlling
interests to have a deficit balance.

Alist of all current and farmer subsidiaries organized with respect to classification as of December 31, 2025, and the Group's total
voting percentage, based on outstanding voting common and preferred shares as of December 31, 2025, 2024 and 2023, is outlined
below. All current subsidiaries are damiciled within the United States and conduct business activities solely within the United States.
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MNotes to the Consolidated Financial Statements continued

1. Material Accounting Policies continued

Voting percentage at December 31, through the holdings in

2025 2024 2023
Subsidiary Commeon  Preferred Common Preferrect Common Preferred
Subsidiary operating companies
Gallop Cncology, Ine. (Indirectly Held through
PureTech LYT) .2 100.0 — 100.0 — N/A MNAA
Entrega, Inc. (indirectly held through Enlight)? — 77.3 — 773 — 773
PureTech LYT, Inc. {formerly Ariya Therapeutics, Inc.f — 100.0 — 100.0 — 100.0
PureTech LYT 100, Inc 2 —_ 100.0 — 100.0 — 100.0
PureTech Management, Inc.? 100.0 — 100.0 — 100.0 —
PureTech Health LLC? 100.0 — 100.0 — 100.0 —
Decc lidated former subsidiary
operating companies
Sonde Health, Inc2.4.% —_ 40.2 = 402 = 40.2
Akili Interactive Labs, Inc.25¢ — — — — 14.6 —_
Gelesis, Inc. 28 —_ _ — — == —
Seaport Therapeutics, Inc. 1. 7% 44 0.8 421 0.8 421 N/A N/A
SPTX, Inc. (held Indirectly through Seaport) ! 2 4.4 0.8 421 08 421 N/A N/A
Karuna Therapeutics, Inc25.4 — — — — 23 —
Vedanta Biosciences, Inc24¢ 0.2 4.8 i 46.9 47.0
Vedanta Biosciences Securities Corp. (indirectly held
threugh Vedanta)? 4.6 0.2 4.8 — 469 = 47.0
Vor Biopharma Inc.2 56 —_ —_ 23 —_ 39 —
Non-trading holding companies
Endra Holdings, LLC (held indirectly through Enlight)? 86.0 — 860 — 85.0 -
Ensof Holdings, LLC (held indirectly through Enlight)®? - - — - 86.0 —
PureTech Securities Corp.? 100.0 — 100.0 — 100.0 —
PureTech Securities || Corp.2 100.0 — 100.0 — 100.0 -
Inactive subsidiaries
Alivio Therapeutics, Inc.? — 100.0 — 100.0 — 100.0
Appeering, Inc.27 — — — — - 100.0
Commense Inc.27 — — — — - o0
Enlight Bicsciences, LLC? 86.0 — 86.0 — 86.0 -
Ensof Biosystems, Inc. (held indirectly through Enlight)?? — — ] — a7 283
Follica, LLC 2 28.7 56.7 287 56.7 287 56.7
Knode Inc. (indirectly held through Enlight)?’ — — — — — 86.0
Libra Biosciences, Inc.27 — — — — — 100.0
Mandara Sciences, LLC%7 - - — - 98.3 —
Tal Medical, LLC.27 — — — — — 100.0
1 In January 2024, the Groug launched two new Founded Entities {Seapon Therageutics and Gallop Oncology) to advance certain programs from the Whaolly-Cwned programs segment.
2 Registered acdress is Corporation Trust Center, 1209 Orange St., Wilmingtan, DE 15801, USA.
3 Registered addrass is 2711 Centerville Rd., Suite 400, Wilmington, DE 19808, USA.
4 OnOctober 18, 2024, the Group lost cantrol over Seaport. On March 1, 2023, the Group loat control over Vedanta. On May 25, 2022, the Group lost control cver Sonde. Seapor,

Vedanta and Sonde were decansolidated fram the Group's financial statements, resulting in anly the profits and losses generated by these entities through the deconsalidation date
being induded in the Groug's Consoli ant of Incomey(Loss). See Notes 8, Gaindl an Deo i of Subsidiary, 5. Invast Held at Fair Value
and &, lrvestments in Associates for further details about the ing fer the i in these entities sub 0 o lickati

The Group's investrents in Akili and Karuna were disposed of in 2024 The Group's investrents in Vor were disposed of in 2025

See Motes 5, Investrments Held at Fair Value for additional discussion on the Graup's investment held in these entities,

Inactive subsidiary dissolved in November 2024,

O October 30, 2023, Gelesis ceased operations and filed a veluntary petition for relief under the United Statss banknuptoy code

@ o

Change in Subsidiary Ownership and Loss of Control
Changes in the Group's interest in a subsidiary that do not result in a loss of control are accounted for as equity transactions.

Where the Group loses control of a subsidiary, the assets and liabilities are derecognized along with any related non-controlling
interest. Any interest retained in the former subsidiary is measured at fair value when contral is lost. Any resulting gain or loss is
recognized as profit or loss in the Consalidated Statement of Comprehensive Income/(Loss).
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MNates to the Consalidated Financial Statements continued

1. Material Accounting Policies continued

Associates

As used in the Consolidated Financial Statements, the term associates are those entities in which the Group has no control but
maintains significant influence over the financial and operating policies. Significant influence is presumed to exist when the Group
holds between 20 and 50 percent of the voting power of an entity, unless it can be clearly demonstrated that this is not the case. The
Group evaluates if it maintains significant influence over associates by assessing if the Group has the power to participate in the
financial and operating policy decisions of the associate.

Application of the Equity Method to Associates

Associates are accounted for using the equity method (equity accounted investees) and are initially recognized at cost, or if
recognized upon deconsolidation, they are initially recorded at fair value at the date of deconsolidation. The Consolidated Financial
Statements include the Group's share of the total comprehensive income or loss of equity accounted investees, from the date that
significant influence commences until the date that significant influence ceases.

To the extent the Group holds interests in associates that are not providing access to returns underlying ownership interests, the
instrument is accounted for in accordance with IFRS 9 as investments held at fair value.

When the Group's share of losses exceeds its equity method investment in the investes, losses are applied against long-term
interests, which are investments accounted for under IFRS 9. Investments are determined to be long-term interests when they are
long-term in nature and in substance they form part of the Group's net investment in that associate. This determination is impacted
by many factors, among others, whether settlement by the investee through redemption or repayment is planned or likely in the
foreseeable future, whether the investment can be corverted and/or is likely to be converted to common stock or other equity
instrument and other factors regarding the nature of the investment. Whilst this assessment is dependent on many specific facts and
circumnstances of each investment, typically conversion features whereby the investment is likely to convert to commen stock or other
equity instruments would paint to the investment being a long-term interest. Similarly, where the investment is not planned or likely
to be settled through redemption or repayment in the foreseeable future, this would indicate that the investment is a long-term
interest. When the net investment in the associate, which includes the Group's investments in other long-term interests, is reduced
to nil, recognition of further losses is discontinued except to the extent that the Group has incurred legal or constructive obligations
or made payments on behalf of an investee.

The Group has adopted the amendments to |1AS 28 that addresses the dual application of 1AS 28 and IFRS ¢ when eguity method
losses are applied against long-term interests, The amendments provide the annual sequence in which both standards are to be
applied in such a case. The Group has applied the equity method losses to the long-term interests presented as part of Investments
held at fair value subsequent to remeasuring such investments to their fair value at the balance sheet date.

Sale of Future Royalties Liability

The Group accounts for the sale of future royalties liability as a financial liability, as it continues to hold the rights under the royalty
bearing licensing agreement and has a contractual obligation to deliver cash to an investor for a portion of the royalty it receives.
Interest an the sale of future royalties liability is recognized using the effective interest rate over the life of the related royalty stream.

The sale of future royalties liability and the related interest expense are based on the Group's current estimates of future royalties
expected to be paid over the life of the arrangement. Forecasts are updated periodically 25 new data is obtzined. Any increases,
decreases or a shift in timing of estimated cash flows require the Group to re-calculate the amortized cost of the sale of future
royalties liability as the present value of the estimated future contractual cash flows that are discounted at the liability's original
effective interest rate. The adjustment is recegnized immediately in profit or loss as income or expense.

Financial Instruments
Classification
The Group classifies its financial assets in the following measurement categories:

— Those to be measured subsequently at fair value sither through other comprehensive income "FVOCI®, or through profit or loss
"FVTPL", and
— Those to be measured at amortized cost.

The classification depends on the Group's business model for managing the financial assets and the contractual terms of the cash flows.
For assets measured at fair value, gains and losses are recorded in profit or loss,

Measurement

At initial recognition, the Group measures a financial asset at its fair value plus, in the case of a financial asset not at FVTPL,
transaction costs that are directly attributable to the acquisition of the financial asset. Transaction costs of financial assets that are
carried at FVTPL are expensed.

Impairment

The Group assesses on a forward-locking basis the expected credit losses associated with its debt instruments carried at amortized
cost. For trade receivables, the Group applies the simplified approach permitted by IFRS 9, which requires expectad lifetime losses
to be recognized from initial recognition of the receivables.

Financial Assets

The Group's financial assets consist of cash and cash equivalents, investments in debt securities, trade and other receivables,
investments in notes from associates, restricted cash deposits and investments in equity securities. The Group's financial assets are
virtually all classified into the following categaories: investments held at fair value, investments in notes from associates, trade and
other receivables, short-term investments and cash and cash equivalents. The Group determines the classification of financial assets
at initial recognition depending on the purpose for which the financial assets were acquired
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Investments held at fair value are investments in equity instruments. Such investments consist of the Group's minority interest
holdings where the Group has no significant influence or preferred share investments that are not providing access to returns
underlying ownership interests and are categorized as debt instruments that are presented at fair value through profit and loss
because the amounts receivable do not represent solely payments of principal and interest. These financial assets are initially
measured at fair value and subsequently re-measured at fair value at each reporting date. The Group has elected to record the
changes in fair values for the financial assets falling under this category through profit and loss. Please refer to Note 5. Investments
Held at Fair Value.

Changes in the fair value of financial assets at FVTPL are recognized in other income/(expense) in the Consolidated Statement of
Comprehensive Income/(Loss) as applicable.

The investments in notes fram associates, since their contractual terms do not consist solely of cash flow payments of principal and
interest on the principal amount outstanding, are initially and subsequently measured at fair value, with changes in fair value
recognized through profit and loss.

Cash and cash equivalents consist of demand deposits with banks and other financial institutions and highly liquid instruments with
original maturities of three months or less at the date of purchase. Cash and cash eguivalents are carried at cost, which
approximates their fair value.

Short-term investments consist of short-term US treasury bills that are held to maturity. The contractual terms consist solely of
payment of the principal and interest and the Group's business model is to hold the treasury bills to maturity. As such, such shart-
term investments are recorded at amortized cost. As of the balance sheet date, amortized cost approximated the fair value of such
short-term investments.

Trade and other receivables are non-derivative financial assets with fixed and determinable payments that are not quoted on active
markets. These financial assets are carried at the amounts expected to be received less any expected lifetime losses. Such losses are
determined taking into account previous experience, credit rating and economic stability of counterparty and economic conditions.
When a trade receivable is determined to be uncollectible, it is written off against the available provision. As of the balance sheet
date, the Group did not record any such expected lifetime losses related to the outstanding trade and other receivable balances.
Trade and other receivables are included in current assets, unless maturities are greater than 12 manths after the end of the
reporting period.

Financial Liabilities
The Group's financial lisbilities primarily consist of trade and other payables, and preferred shares.

The majority of the Group's subsidiaries have preferred shares and certain notes payable with embedded derivatives, which are
classified as current liabilities. When the Group has preferred shares and notes with embedded derivatives that qualify for
bifurcation, the Group has elected to account for the entire instrument as FVTPL after determining under IFRS ? that the instrument
qualifies to be accounted for under such FVTPL method,

The Group derecognizes a financial liability when its contractual obligations are discharged, cancelled or expire.

Equity Instruments Issued by the Group
Financial instruments issued by the Group are treated as equity only to the extent that they meet the following two conditions,
in accordance with 1AS 32:

1 They include no contractual obligations upon the Group to deliver cash or other financial assets or to exchange financial assets
or financial lisbilities with another party under conditions that are potentially unfaverable to the Group; and

2 Where the instrument will or may be settled in the Group's own equity instruments, it is either a non-derivative that includes no
obligation to deliver a variable number of the Group's own equity instruments or is a derivative that will be settled by the Group
exchanging a fixed amount of cash or other financial assets for a fixed number of its own equity instruments.

To the extent that this definition is not met, the financial instrument is classified as a financial liability, Where the instrument so
classified takes the legal form of the Group's own shares, the amounts presented in the Group's shareholders' equity exclude
amounts in relation to those shares.

Changes in the fair value of liabilities at FVTPL are recognized in net finance income/(costs) in the Consolidated Staternent of
Comprehensive Income/(Loss) as applicable.

IFRS 15, Revenue from Contracts with Customers

The standard establishes a five-step principle-based approach for revenue recognition and is based on the cancept of recognizing
an amount that reflects the consideration for performance obligations only when they are satisfied, and the contral of goods or
services is transferred.

The majority of the Group's contract revenue is generated from licenses and services, some of which are part of collaberation
arrangements.

Management reviewed contracts where the Group received consideration in order to determine whether or not they should be
accounted for in accordance with IFRS 15. To date, the Group has entered into transactions that generate revenue and meet the
scope of either IFRS 15 or |AS 20 Accounting for Government Grants. Contract revenue is recognized at either a point-in-time or
over time, depending on the nature of the performance obligations.
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The Group accounts for agreements that meet the definition of IFRS 15 by applying the following five step model:

— Identify the contract(s) with a customer — A contract with a customer exists when (i) the Group enters into an enforceable contract
with a customer that defines each party's rights regarding the goods or services to be transferred and identifies the payment
terms related to those goods or services, (i) the contract has commercial substance and, (jii) the Group determines that collection
of substantially all consideration for goods or services that are transferred is probable based on the customer's intent and ability
to pay the promised consideration,

— Identify the performance obligations in the contract — Performance obligations promised in a contract are identified based on the
goods or services that will be transferred to the customer that are both capable of being distinet, whereby the customer can
benefit from the good or service either on its own or tagether with other resources that are readily available from third parties or
from the Group, and are distinct in the context of the contract, whereby the transfer of the goods or services is separately
identifiable from other promises in the contract.

— Determine the transaction price — The transaction price is determined based on the consideration to which the Group will be
entitled in exchange for transferring goods or services to the customer. To the extent the transaction price includes variable
consideration, the Group estimates the amount of variable consideration that should be included in the transaction price utilizing
either the expected value method or the most likely amount method depending on the nature of the variable consideration,
Variable consideration is included in the transaction price if, in the Group's judgement, it is probable that a significant future
reversal of cumulative revenue under the contract will not occur.

— Allocate the transaction price to the performance obligations in the contract — If the contract contains a single performance
cbligation, the entire transaction price is allocated to the single performance chligation, Contracts that contain multiple
performance cbligations require an allocation of the transaction price to each performance obligation based on a relative
standalone selling price basis.

— Recognize revenue when (or as) the Group satisfies a performance obligation - The Group satisfies performance cbligations
either over time or at a point in time as discussed in further detail below, Revenue is recognized at the time the related
performance obligation is satisfied by transferring a promised good or service to a customer,

Revenue generated from services agreements (typically where licenses and related services were combined inte one performance
obligation) is determined to be recognized over time when it can be determined that the services meet one of the following: (a) the
customer simultanecusly receives and consumes the benefits provided by the entity's performance as the entity performs; (b) the
entity's performance creates or enhances an asset that the customer controls as the asset is ereated or enhanced; or (¢) the entity's
performance does not create an asset with an alternative use to the entity and the entity has an enforceable right to payment for
performance completed to date.

It was determined that the Group has contracts that meet criteria (a), since the customer simultaneously receives and consumes the
benefits provided by the Group's performance as the Group performs. Therefore, revenue is recognized over time using the input
method based on costs incurred to date as compared to total contract costs. The Group believes that in research and development
service type agreements using costs incurred to date represents the most faithful depiction of the entity's performance towards
complete satisfaction of a performance obligation.

Revenue from licenses that are not part of a combined performance obligation are recognized at a point in time. Such licenses relate
to intellectual property that has significant stand-alone functionality and as such represent a right to use the entity's intellectual
property as it exists at the point in time at which the license is granted.

Royalty revenue received in respect of licensing agreements when the license of intellectual property is the predominant item in the
arrangement is recognized as the related third-party sales in the licensee occur,

Amounts that are receivable ar have been received per contractual terms but have not been recognized as revenue since
performance has not yet occurred or has not yet been completed are recorded as deferred revenue. The Group classifies as non-
current deferred revenue amounts received for which performance is expected to oceur beyond one year or one operating cycle.

Grant Revenue

The Group recognizes grants from governmental agencies as grant revenue in the Consoclidated Statement of Comprehensive
Income/(Loss), gross of the expenditures that were related to obtaining the grant, when there is reasonable assurance that the
Group will comply with the conditions within the grant agreement and there is reasonable assurance that payments under the grants
will be received. The Group evaluates the canditions of each grant as of each repaorting date to ensure that the Group has
reasonable assurance of meeting the conditions of each grant arrangement and that it is expected that the grant payment will be
received as a result of meeting the necessary conditions.

The Group submits gualifying expenses for reimbursement after the Group has incurred the research and development expense.
The Group records an unbilled receivable upan incurring such expenses. In cases in which the grant revenue is received prior to the
expenses being incurred or recognized, the amounts received are deferred until the related expense is incurred and/or recognized.
Grant revenue is recognized in the Consclidated Statement of Comprehensive Income/{Loss) at the time in which the Group
recognizes the related reimbursable expense for which the grant is intended to compensate.

Functional and Presentation Currency

The Consclidated Financial Statements are presented in United States dollars ("US dollars”). The functional currency of all members
of the Group is the U.S. dollar. The Group's share in foreign exchange differences in associates were reported in other
comprehensive income/{loss).
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Foreign Currency

Transactions in foreign currencies are translated to the respective functional currencies of Group entities at the foreign exchange rate
ruling at the date of the transaction. Monetary assets and liabilities dencminated in foreign currencies at the balance sheet date are
retranslated to the functional currency at the foreign exchange rate ruling at that date. Foreign exchange differences arising on
remeasurement are recognized in the Consolidated Statement of Comprehensive Income/(Loss). Non-monetary assets and liabilities
that are measured in terms of historical cost in a foreign currency are translated using the exchange rate at the date of the transaction.

Share Capital
Ordinary shares are classified as equity. The Group's equity is comprised of share capital, share premium, merger reserve, other
reserve, translation reserve, and retained eamings/accumulated deficit.

Treasury Shares

Treasury shares acquired as a result of repurchasing shares are recognized at cost and are deducted from sharehalders' equity.
Ne gain or loss is recognized in profit and loss for the purchase, sale, re-issue or cancellation of the Group's own equity shares.
The nominal value related to shares that are repurchased and cancelled are reduced from share capital and transferred to a capital
redemption reserve,

Property and Equipment

Property and equipment is stated at cost less accumulated depreciation and any accumulated impairment losses. Cost includes
expenditures that are directly attributable to the acguisition of the asset. Assets under construction represent leasehold improvements
and machinery and equipment to be used in operations or research and development activities. When parts of an item of property and
equipment have different useful lives, they are accounted for as separate items [major components) of property and equipment.
Depreciation is calculated using the straight-line method over the estimated useful life of the related asset:

Labaoratary and manufacturing equipment 2-B years

Furniture and fixtures 7 years

Computer equipment and software 1-5 years

Leasehold improvements 5-10 years, or the remaining term of the |ease, if shorter

Depreciation methods, useful lives and residual values are reviewed at each balance sheet date.

Intangible Assets

Intangible assets, which include purchased patents and licenses with finite useful lives, are carried at historical cost less accumulated
amortization, if amortization has commenced. Intangible assets with finite lives are amortized from the time they are available for
their intended use. Amortization is calculated using the straight-line methad to allocate the costs of patents and licenses over their
estimated useful lives.

Research and development intangible assets, which are still under development and have accordingly not yet obtained marketing
approval, are presented as In-Process Research and Development (IPR&D). The cost of IPR&D represents upfront payments as well
as additional contingent payments based on development, regulatory and sales milestones related to certain license agreement
where the Group licenses IP from a third party. These milestones are capitalized as the milestone is triggered. See Note 25,
Commitments and Contingencies. IPR&D is not amortized since it is not yet available for its intended use, but it is evaluated for
paotential impairment on an annual basis or more frequently when facts and circumstances warrant,

Impairment of Non-Financial Assets

The Group reviews the carrying amounts of its property and equipment and intangible assets at each reporting date to determine
whether there are indicators of impairment. If any such indicators of impairment exist, then an asset's recaverable amount is
estimated. The recoverable amount is the higher of an asset's fair value less cost of disposal and value in use.

The Group's IPR&D intangible assets are not yet available for their intended use. As such, they are tested for impairment at least annually.

An impairment loss is recognized when an asset’s carrying amount exceeds its recoverable amount. For the purpeses of impairment
testing, assets are grouped at the lowest |evels far which there are largely independent cash flows. If a non-financial asset instrument
is impaired, an impairment loss is recognized in the Consclidated Statement of Comprehensive Incomef(Loss).

Investments in associates are considered impaired if, and only if, objective evidence indicates that one or mare events, which
occurred after the initial recognition, have had an impact on the future cash flows from the net investment and that impact can be
reliably estimated. If an impairment exists, the Group measures an impairment by comparing the carrying value of the net
investment in the associate to its recoverable amount and recording any excess as an impairment loss.

Employee Benefits

Short-Term Employee Benefits

Short-term employee benefit cbligations are measured on an undiscounted basis and expensed as the related service is provided.
A liability is recognized for the amount expected to be paid if the Group has a present legal or constructive obligation due to past
service provided by the employee, and the obligation can be estimated reliably.

Defined Contribution Plans

A defined contribution plan is a post-employment benefit plan under which an entity pays fixed contributions into a separate entity
and has no legal or constructive obligation to pay further amounts. Obligations for contributions to defined contribution plans are
recognized as an employee benefit expense in the periods during which related services are rendered by employees.
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Share-based Payments

Share-based payment arrangements, in which the Group receives goods or services as consideration for its own eguity instruments, are
accounted for as equity-settled share-based payment transactions (except certain restricted stock units - see below) in accordance with
IFRS 2. The grant date fair value of employee share-based payment awards is recognized as an expense with a corresponding increase
in equity over the requisite service period related to the awards. The amount recognized as an expense is adjusted to reflect the actual
number of awards for which the related service and non-market performance conditions are expected to be met, such that the amount
ultimately recognized as an expense is based on the number of awards that do meet the related service and non-market performance
conditions at the vesting date. For share-based payment awards with market conditions, the grant date fair value is measured to reflect
such conditions and there is no true-up for differences between expected and actual cutcomes.

Certain restricted stock units are treated as liability settled awards as the Group has a histerical practice of settling these awards in
cash. Such awards are remeasured at every reporting date until settlement date and are recognized as compensation expense aver
the requisite service period. Differences in remeasurement are recognized in profit and loss. The cumulative cost that will ultimately
be recognized in respect of these awards will equal te the amount at settlement.

The fair value of the awards is measured using option pricing models and other appropriate models, which take into account the
terms and conditions of the awards granted

Development Costs

Expenditures on research activities are recognized as incurred in the Consclidated Statement of Comprehensive Income/(Loss). In
accordance with 1AS 38, development costs are capitalized only if the expenditure can be measured reliably, the product or process is
technically and commercially feasible, future economic benefits are probable, the Group can demonstrate its ability to use or sell the
intangible asset, the Group intends to and has sufficient resources to complete development and to use or sell the asset, and it is able to
measure reliably the expenditure attributable 1o the intangible asset during its development. The point at which technical feasibility is
determined to have been reached is, generally, when regulatory approval has been received where applicable. Management determingas
that commercial viability has been reached when a clear market and pricing point have been identified, which may coincide with
achieving meaningful recurring sales. Otherwise, the development expenditure is recognized as incurred in the Consolidated Statement
of Comprehensive Income/(Loss). As of the balance sheet date, the Group has not capitalized any development costs.

Provisions

A provision is recognized in the Consolidated Statement of Financial Position when the Group has a present legal or constructive
obligation due to a past event that can be reliably measured, and it is probable that an outflow of economic benefits will be
required to settle the obligation, Provisions are determined by discounting the expected future cash flows at a pre-tax rate that
reflects risks specific to the liability.

Leases

The Group's leases are virtually all leases of real estate for use in operations. The Group includes options that are reasonably certain to
be exercised as part of the determination of the lease term. The group determines if an arrangement is a lease at inception of the
contract in accordance with guidance detailed in IFRS 16. Right-of-use ("ROU") assets represent the Group's right to use an underlying
asset for the lease term and lease liabilities represent the Group's obligation to make lease payments arising from the lease. Operating
|ease ROU assets and lease liabilities are recognized at commencement date based on the present value of the lease payments over
the lease term. As most of the Group's leases do not provide an implicit rate, the Group used its estimated incremental borrowing rate,
based on information available at commencement date, in determining the present value of future payments.

The Group has elected to account for lease payments as an expense on a straight-line basis over the life of the |ease for:

— Leases with a term of 12 months or less and containing no purchase options; and
— Leases where the underlying asset has a value of less than $5,000.

The right-of-use asset is depreciated on a straight-line basis and the related lease liability gives rise to an interest charge.

Finance Income and Finance Costs

Finance income consists of interest income on funds invested in money market funds and U.S. treasuries. Finance income is
recognized as it is eamed. Finance costs consist mainly of loan, notes and lease liability interest expenses, interest expense due to
accretion of and adjustment to sale of future royalties liability as well as the changes in the fair value of financial liabilities carried at
FVTPL (such changes can consist of finance income when the fair value of such financial liabilities decrease)

Taxation
Tax on the profit or loss for the year comprises current and deferred income tax. In accordance with 1AS 12, tax is recognized in the
Consolidated Statement of Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.

Current income tax is the expected tax payable or receivable on the taxable income or loss for the year, using tax rates enacted or
substantially enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is recognized due to temporary differences between the carrying amounts of assets and liabilities for financial reporting
purposes and the amounts used for taxation purposes. Deferred tax assets are recognized for unused tax losses, unused tax credits
and deductible temporary differences to the extent that it is probable that future taxable profits will be available against which they
can be used. Deferred tax assets with respect to investments in associates are recognized only to the extent that it is probable the
temporary difference will reverse in the foreseeable future and taxable profit will be available against which the temporary difference
can be utilized, Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer probable
that the related tax benefit will be realized.
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Deferred tax is measured at the tax rates that are expected to be applied to temporary differences when they reverse, using tax
rates enacted or substantively enacted at the reporting date.

Deferred income tax assets and liabilities are offset when there is a legally enforceable right to offset current tax assets against current
tax liabilities and when the deferred income tax assets and liabilities relate to income taxes levied by the same taxation authority on
either the same taxable entity or different taxable entities where there is an intention to settle the balances on a net basis.

Fair Value Measurements
The Group's accounting policies require that certain financial assets and certain financial liabilities be measured at their fair value.

The Group uses valuation techniques that are appropriate in the circumstances and for which sufficient data are available to measure
fair value, maximizing the use of relevant observable inputs and minimizing the use of unobservable inputs. Fair values are
categorized into different levels in a fair value hierarchy based on the inputs used in the valuation technigues as follows:

— Level 1: quoted prices (unadjusted) in active markets for identical assets or liabilities.

— Level 2: inputs ather than quoted prices included in Level 1 that are cbhservable for the asset or liability, either directly
{i.e. as prices) or indirectly i.e. derived from prices),

— Lewel 3: inputs for the asset or liability that are not based on observable market data (unobservable inputs).

The Group recognizes transfers between levels of the fair value hierarchy at the end of the reporting period during which the change
has occurred.

The carrying amount of cash and cash equivalents, accounts receivable, restricted cash, deposits, accounts payable, accrued
expenses and other current liabilities in the Group’s Consolidated Statement of Financial Position approximates their fair value
because of the short maturities of these instruments.

Operating Segments

Operating segments are reported in a manner that is consistent with the internal reporting provided to the chief operating decision
maker (“CODM"). The CODM reviews discrete financial information for the operating segments in order to assess their performance
and is responsible for making decisions about resources allocated to the segments. The CODM has been identified as the Group's
Board of Directors.

2. New Standards and Interpretations

The Group has applied the IFRS Interpretations Committee ("Committee")'s agenda decision published by the International
Accounting Standards Board in July 2024, for the first time for its reporting period ended December 31, 2025, This Committee
agenda decision clarifies certain requirements for disclosure of revenue and expenses for reporting segments under IFRS 8,
Operating Segments. The adoption of this Committee agenda decision did not have any impact on the amounts recognized or
disclosed in prior and current periods.

In April 2024, IFRS 18, Presentation and Disclosure in Financial Statements was issued to achieve comparability of the financial
performance of similar entities. The standard, which replaces IAS 1 Presentation of Financial Statements, impacts the presentation of
primary financial statements and notes, including the statement of earnings where companies will be required to present separate
categories of income and expense for operating, investing, and financing activities with prescribed subtotals for each new category,
The standard will also require management-defined performance measures to be explained and included in a separate note within
the consolidated financial statements. The standard is effective for annual reporting periods beginning on or after January 1, 2027,
including interim financial statements, and requires retrospective application. The Group is currently assessing the impact of the
new standard.

In May 2024, Amendments to IFRS 9 and IFRS 7, Targeted Improvermnents to Financial Instruments Standards, was issued to clar'rfy the
date of recogniticn and derecognition of some financial assets and liabilities, with a new exception for some financial liabilities
settled through an electronic cash transfer system; clarify and add further guidance for assessing whether a financial asset meets the
solely payments of principal and interest (SPPI) criterion; add new disclosures for certain instruments with contractual terms that can
change cash flows (such as some instruments with features linked to the achievement of environment, social and governance (ESG)
targets); and update the disclosures for equity instruments designated at fair value through other comprehensive income (FYOCI).
The standard is effective for annual reporting periods beginning on or after January 1, 2026, including interim financial statements,
and requires prospective application. The Group does not expect these amendments to have a material impact on the Group's
Consolidated Financial Statements.

On July 18, 2024, |ASB issued five standards as a result of IASB's annual improvements project. |ASB uses the annual improvements
process to make necessary, but non-urgent, amendments to IFRS Accounting Standards that will not be included as part of another
major project. The amended standards are: IFRS 1 - First-time Adoption of International Financial Reporting Standards, IFRS 7 and
its accompanying Guidance on implementing IFRS 7, IFRS %, IFRS 10 - Cansalidated Financial Statements and IAS 7 - Statement of
Cash Flows. The effective date for adoption of these amendments is annual reporting periods beginning on or after January 1, 2026,
and early adoption is permitted. The Group does not expect these amendments to have a material impact on the Group's
Consolidated Financial Staterents.
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Revenue recorded in the Consolidated Statement of Comprehensive Income/|(Loss) consists of the following:

2025 2024 2023
For the years ended December 31, $ 3 $
Contract revenue 4,659 4,315 750
Grant revenue — 513 2,580
Total revenue 4,659 4,828 3,330

All amounts recorded in contract revenue were generated in the United States.

During the years ended December 31, 2025, and 2024 the Group recognized $4,659 and $315, respectively in royalty revenue
pursuant to a license agreement executed in 2011 with Karuna Therapeutics, Inc. (" Karuna"). Under the terms of the license
agreement, Karuna and its acquirer Bristal Myers Squibb ("BMS") pays the Group a royalty that amounts to 3% of annual net sales
of Cobenfy.

During the year ended December 31, 2024, the Group achieved and received a $4,000 milestane payment from BMS following the
approval by the U.S. Food and Drug Administration (" FDA") to market KarXT as Cobenfy, pursuant to the license agreement
discussed above. This milestone payment was recognized as contract revenue during the year ended December 31, 2024.

The Group's contract related to contract revenue for the year ended December 31, 2023 was determined to have a single
performance obligation which censisted of a deliverable of research and development services. For such contract, revenue was
recognized over time based on the input method which the Group believes is a faithful depiction of the transfer of goods and
services. Progress was measured based on costs incurred to date as compared to total projected costs. Payments for such cantract
were primarily made up-front on a periodic basis.

Disaggregated Revenue

The Group disaggregates contract revenue in a manner that depicts how the nature, amount, timing, and uncertainty of revenue and
cash flows are affected by economic factors. The Group disaggregates revenue based an contract revenue or grant revenue, and
further disaggregates contract revenue based on the transfer of control of the underlying performance obligations.

Timing of contract ravenue recognition 2025 2024 2023
for the years ended December 31, 3 3 3
Transferred at a point in time 4,659 4,315 —
Transterred over time — - 750
] 4,659 4,315 750
2025 2024 2023

Customers over 10% of revenue 5 5 5
s - — =5
Customer B 4,659 4,315 —
4,659 4,315 750

Accounts receivable represent rights to consideration in exchange for services that have been transferred by the Group, when
payment is unconditional and only the passage of time is required before payment is due. Accounts receivable do not bear interest
and are recorded at the invoiced amount, Accounts receivable are included within trade and other receivables on the Consolidated
Statement of Financial Position. The accounts receivable related to contract revenue were $1,517 and $868 as of December 31, 2025
and 2024, respectively.
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4. Segment Information

Basis for Segmentation

The Directors are the Group's chief operating decision-makers. The Group's operating segments are determined based on the
financial information provided to the Board of Directors periodically for the purposes of allocating resources and assessing
performance. The Group has determined each of its Wholly-Owned programs represents an operating segment and the Group has
aggregated each of these operating segments into one reportable segment, the Wholly-Owned segment. Each of the Group's
Controlled Founded Entities represents an operating segment. The Group aggregates each Controlled Founded Entity operating
segment into one reportable segment, the Controlled Founded Entities segment. The aggregation is based on the high level of
operational and financial similarities of the operating segments. For the Group's entities that do not meet the definition of an
operating segment, the Group presents this information in the Parent Company and Cther column in its segment footnote to
reconcile the information in this footnote to the Consalidated Financial Statements. Substantially all of the Group’s revenue and
profit generating activities are generated within the United States and, accardingly, no geographical disclosures are provided.

Following is the description of the Group's reportable segments:

Wholly-Owned Segment

The Wholly-Owned segment is advancing Whelly-Owned programs which are focused on treatments for patients with devastating
diseases. The Wholly-Owned segment is comprised of the technelogies that are wholly-owned and will be advanced through

with either the Group's funding or non-dilutive sources of financing. The operational management of the Whally-Owned segment
is conducted by the PureTech Health team, which is responsible for the strategy, business development, and research

and development.

Controlled Founded Entities Segment

The Controlled Founded Entities segment is comprised of the Group's eonsolidated operational subsidiaries as of December 31,
2025 that either have, or have plans to hire, independent management teams and currently have already raised third-party dilutive
capital. These subsidiaries have active research and development programs and have an equity or debt investment partner, who
will provide additional industry knowledge and access to networks, as well as additional funding to continue the pursued growth
aof the entity.

The Group's entities that were determined not to meet the definition of an operating segment are included in the Parent Company
and Other column to reconcile the information in this footnote to the Consclidated Financial Statements. This column captures
activities not directly attributable to the Group's operating segments and includes the activities of the Parent, corporate support
functions, certain research and development support functions that are not directly attributable to a strategic business segment as
well as the elimination of intercompany transactions. This column also captures the operating results for the deconsolidated entities
through the date of deconsolidation (e.g. Seaport in 2024, and Vedanta in 2023) and accounting for the Group's holdings in
Founded Entities for which contral has been lost, which primarily represent: the activity associated with deconsolidating an entity
when the Group no longer controls the entity, the gain or loss on the Group's investments accounted for at fair value (e.g. the
Group's ownership stakes in Seaport, Vedanta, and Sonde) and the Group's net income or loss of associates accounted for using
the equity method.

The term "Founded Entities" refers to entities which the Group incorporated and announced the incorporation as a Founded Entity
externally. It includes certain of the Group’s wholly-owned subsidiaries which have been announced by the Group as Founded
Entities, Controlled Founded Entities and deconsclidated Founded Entities.

Changes within the Reportable Segments
There was no change to the reportable segments in 2025 or 2024, except for the changes to the composition of the reportable
segments as described below.

In August 2025, the Group announced a new Founded Entity, Celea Therapeutics (" Celea") to advance our deupirfenidone (LYT-100)
program if external funding is secured. The financial results of this program, which is currently housed within PureTech LYT 100, Inc.
were included in the Wholly-Owned segment as of and for the year ended December 31, 2025. Upon raising dilutive third-party
financing, the financial results of this program will be included in the Cantrolled Founded Entities segment or Parent and Other
column depending on if the Group maintains control over this entity.

In January 2024, the Group launched two new Founded Entities (Seaport Therapeutics "Seaport” and Gallop Oncology "Gallop") to
advance certain programs from the Wholly-Owned segment. The financial results of these programs were included in the Wholly-
Owned segment as of and for the year ended December 31, 2023,

Seaport was deconsolidated on October 18, 2024 upon the completion of its Series B preferred share financing, The financial results
of Seaport through the date of deconsolidation are included within the Parent Company and Other column as of December 31,
2024. It is impracticable for the Group to recast its segment results for the year ended December 31, 2023 as the cost to develop
the information would be excessive. However, as Seaport is a pre-commercial, clinical-stage biopharmaceutical company, it
primarily performs research and development activities. Seaport incurred direct research and development expenses of $8,843 for
the year ended December 31, 2023, which are included in the Wholly-Owned segment. Seaport incurred direct research and
development expenses of §5,061 for the year ended December 31, 2024, prior to its deconsolidation from the Group's Consolidated
Financial Staternents.

As Gallop has not raised dilutive third-party financing as of December 31, 2025, the financial results of Gallop were included in the
Wholly-Owned segment as of and for the years ended December 31, 2025 and 2024.

As of December 31, 2024, Alivio was dormant and did not meet the definition of operating segment. Therefore, the financial results
of Alivio were removed from the Wholly-Owned segment and are included in the Parent Company and Other column. The
corresponding information for 2023 has been restated to include Alivio in the Parent Company and Other column so that the
segment disclosures are presented on a comparable basis.
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4. Segment Information continued

The Group's Board of Directors reviews segment performance and allocates resources based upon revenue, operating loss as well
as the funds available for each segment. The Board of Directors does not review any other information for purposes of assessing
segment performance or allocating resources,

For the year ended December 31, 2025

Controlled
Founded Parent
Wholly-Owned Entities  Company and
Segment Segment Other Consclidated
$ $ $ S
Contract revanue — — 4,659 4,659
Total revenue — — 4,6'59' 4;659
General and administrative expenses (11,401) (120) (35,097) (46,618)
Research and development expenses (55,900) (701) 34 (56,567)
Total operating expenses (67,301) (821) (35,063) (103,185)
Operating income/(loss) (67,301) (821) (30,405) (98,527)
Income/(expenses) not allocated to segments o ) - ' o
Other income/{expense):
Gainf{loss) on investment held at fair value 38,485
Rezlized gain/(loss) on sale of investments 375
Gain/{loss) on investment in notes from associates (3,628)
Other income/(expense) 1,331
Total other income/{expense) 36,564
Met finance income/(costs) (32,735)
Share of net income/|loss) of associates accounted for using the
equity method (17,928)
Gain on dilution of ownership interest in associate 1,699
o bl A9
As of December 31, 2025
Available Funds )
Cash and cash equivalents 6,361 116 245,993 252,470
Short-term Investments —_ —_ 24,829 24,829

" Consolidated cash, cash equivaiéms and short-term investments 6,361 116 270,822 277,299
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For the year ended December 31, 2024

Controlled
Founded Parent
Wholly-Owned Entities  Company and
Segment Segment Other Consclidated
3 3 3 %
Contract revenue = 4315 4,315
Grant revenue 513 — — 513
Tatal revenue 513 — 4,315 4,828
General and administrative expenses (8,888) 73 (62,408) (71,469)
Research and development expenses (56,849) (672) (11,933) (69,454)
Total operating expenses (65,737) {B45) (74,341) {140,923}
Operating income/{loss) (65,224) (845) (70,026) (136,095)
Income/{expenses) not allocated to segments
Other income/{expense):
Gain on deconsolidation 151,808
Gain/(loss) on investment held at fair value (2,398)
Realized gain/{loss) on sale of investments 151
Gain/(loss) on investment in notes from associates 1313
Other income/(expense) Q61
Total other income/{axpense) 163,652
Net finance income/(costs) 4773
Share of net income/(loss) of associates accounted for using the
equity method (8,754)
Gain on dilution of ownership interest in associate 199
Incorne/(loss) before taxes 23,774

As of December 31, 2024

Available Funds

Cash and cash equivalents 9,062 432 271,148 280,641
Short-term Investrments — — 86,666 86,666
Caonsolidated cash, cash equivalents and short-term investments 9,062 432 357,814 367,307

For the year ended December 31, 2023

Controlled
Founded Parent
‘Whally-Owned Entities  Company and

Segment Segment Other Consolidated

$ $ § $

Contract revenue — 750 — 750

Grant revenue 270 — 2,310 2,580

Total revenue 270 750 2,310 3,330

General and administrative expenses (13,203) (562) (39,530) (53,295)

Research and development expenses (87.069) (672) (8,494) (96,235)

Total operating expenses (100,272) (1,233) 148,024 {149,530

Operating income/(loss) (100,002) (483) (45,714) (146,199)

Income/(expenses) not allocated to segments
Other income/(expense):

Gain on deconsolidation 41,787

Gain/(loss) on investment held at fair value 77,945

Realized gain/{loss) on sale of investments (122)

Gain/(loss) on investment in notes from associates (27,630)

Other income/(expense) (908)

Tetal other income/(expense) 111,072

Met finance income/{costs) 5,078
Share of net income/{loss) of associates accounted for using the

equity method (6,055)

Incom ef'Uosé) before taxes '(36, 103)
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5. Investments Held at Fair Value

Investments held at fair value include both unlisted and listed securities held by the Group. These investments, which include
interests in Seaport, Vedanta and Sonde along with ather insignificant investments as of December 31, 2025, are initially measured
at fair value, and are subsequently re-measured at fair value at each reporting date with changes in fair value recorded through
profit and loss. See Note 19, Financial Instruments for information regarding the valuation of these instruments. Activities related to
such investments during the pericds are shown below:

Equity method

Balance under  loss recorded Carrying
IFRS against LTI Amount
Investments held at fair value 3 $ $
Balance as of January 1, 2024 317,841 317,841
Sale of Karuna shares (292,672) (292,672)
Investment in Seaport preferred shares - Seaport deconsolidation 179,248 179,248
Sale of Akili shares (5,437) (5,437)
Gain realized on sale of Karuna shares 151 151
Gain/(loss) — changes in fair value through profit and loss (2,398) (2,398)
Equity method losses recerded against LTI, net (5,307) (5,307)
Balance as of December 31, 2024 196,733 (5,307) 191,426
STt e aS Lol e o
Gain realized on sale of Vor shares 375 375
Investment in Vedanta preferred shares 888 888
Conversion of Vedanta note to preferred shares 2,836 2,836
Gain/(loss) - changes in fair value through profit and loss 38,485 38,485
Equity method losses recorded against LTI, net (13,831) (13,831)
Balance as of December 31, 2025 236,564 (19,138) 217,426

Seaport

On October 18, 2024, Seaport Therapeutics, Inc. ("Seapert”) completed a Series B preferred share financing, which resulted in the
Group's voting interest being below 50% and the Group losing control over Seapeort Board of Directors. Consequently, the Group
no longer had the power to direct the relevant Seaport activities. As a result, Seaport was deconsolidated on this date and its results
of aperations are included in the Consolidated Financial Statements through the date of deconsalidation. See Note 8. Gain/(loss) on
Deconsolidation of Subsidiary. Following deconsolidation, the Group still has significant influence in Seaport through its voting
interest in Seaport and its remaining representation on Seaport's Board of Directors. Upen deconsolidation, the Group owns
950,000 of common stock, 40,000,000 of Series A-1 preferred stock, 8,421,052 of Series A-2 preferred stock, and 3,031,578 of Series B
preferred stock. The common shares are subject to 1AS 28 Investments in Associates and Joint Ventures due to the significant
influence the Group retained and are accounted for under the equity method. See Note 6. Investments in Associates. The Group's
preferred shares do not provide their shareholders with access to returns associated with a residual equity interest and as such, are
accounted for under IFRS 9 as investments held at fair value with changes in fair value recorded in profit and loss. Under IFRS 9, the
preferred share investments are categorized as debt instruments that are presented at fair value through profit and loss because the
amounts receivable do not represent solely payments of principal and interest. As of Decemnber 31, 2025 and 2024, these preferred
shares had a fair value of $236,003 and $177 288, respectively.

The fair value of the preferred shares is determined by management using a valuation model that utilizes both the market backsolve
and probability-weighted expected return methods. The valuation of the investment is categorized as Level 3 in the fair value
hierarchy due te the use of significant unobservable inputs, which have a significant effect on the valuation. The significant
assumptions in the valuation include the estimated equity value of Seaport and the probability of Seapert entering into an initial
publie offering. See Note 19. Financizal Instruments for valuation of these preferred shares.

During the year ended December 31, 2025 and 2024, the Group recognized a gain of $58,715 and a loss of $1,960 for the changes in
the fair value of the investment in Seaport that was included in gain/{loss) on investments held at fair value within the Consolidated
Statement of Comprehensive Income/(Loss). For the year ended December 31, 2025, the increase in fair value of $58,715 was
reduced by $19,138, which represented the excess equity method losses from the Group's investment in Seaport comman stock.
The recognition of the $19,138 loss against the investment in Seaport's Preferred A-1, A-2 and B shares occurred because the
Group's share of equity method losses from applying the equity method of accounting to its investment in Seaport’'s common shares
was greater than its equity method investment balance and because the Group's investment in Seaport’s Preferred A-1, A-2 and B
shares represents a long-term interest ("LTI"). The $19,138 loss was included in share of net income/{loss) of associates accounted
for using the equity method within the Consolidated Statement of Comprehensive Income/{Loss) as it represented a portion of the
Group's share of equity method losses from applying the equity method of accounting.
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5. Investments Held at Fair Value continued

Vedanta

2023

On March 1, 2023, Vedanta issued convertible debt to a syndicate of investors. The Group did not participate in this round of
financing. As part of the issuance of the debt, the convertible debt holders were granted representation on Vedanta's Board of
Directors and the Group lost control over the Vedanta Board of Directors and the power to direct the relevant Vedanta activities.
Consequently, Vedanta was deconsolidated on March 1, 2023 and its results of operations were included in the Consolidated
Financial Statements through the date of deconsolidation. See Note 8. Gain/{loss) on Deconsolidation of Subsidiary.

Following Vedanta's deconsolidation, the Group had significant influence over Vedanta through its voting interest in Vedanta and its
remaining representation on Vedanta's Board of Directors.

2025

On August 5, 2025, Vedanta completed a recapitalization of its capital structure. Vedanta issued new Series A convertible preferred
shares to investors. The Group invested $888 in exchange for 1,477,692 shares of Series A convertible preferred stock. In addition,
as part of the recapitalization, the Group's secured convertible promissory note in the principal amount of $5,000 was converted into
10,129,586 shares of Vedanta Series A-1 convertible preferred shares and the Group's existing investment in Vedanta's convertible
preferred shares was converted into 577,851 shares of Vedanta common stock. Following Vedanta's recapitalization, the Group's
ownership interest was reduced to 5.1% and, thus, the Group ne longer has significant influence over Vedanta's relevant activities.

The Group's investments in Vedanta convertible preferred shares prior to or after the 2025 recapitalization do not provide it with
access to returns associated with a residual equity interest, and, as such, are accounted for under IFRS 9 as investments held at fair
value with changes in fair value recorded in profit and loss. Under IFRS 9, the preferred share investments are categorized as debt
instruments that are presented at fair value through profit and loss because the amounts receivable do not represent solely
payments of principal and interest. The Group's investments in Vedanta common stock is accounted for at fair value under IFRS 9 as
investments held at fair value with changes in fair value recorded in profit and loss.

During the years ended December 31, 2025, 2024 and 2023, the Group recognized losses of $14,335, $2,990, and $6,303,
respectively, for the changes in the fair value of the investment in Vedanta that were included in gain/(loss) on investments held at
fair value within the Consclidated Statement of Comprehensive Income/(Loss). The fair value of the Group's investment in Vedanta
was $553 and $11,163 as of December 31, 2025 and 2024, respectively.

Sonde
On May 25, 2022, Sonde completed a Series B preferred share financing, which resulted in the Group losing contral over Sonde and
the deconselidation of Sonde.

Following deconsolidation, the Group still has significant influence in Sonde through its 48.2% voting interest in Sonde and its
remaining representation on Sonde's Board of Directors. The Group holds Preferred A-1, A-2 and B shares. The Preferred A-1 shares
have the same terms as common stock and provide their shareholders with access to returns associated with a residual equity
ownership in Sonde. Consequently, the investment in Preferred A-1 shares is accounted for under the equity method. See Note 6.
Investments in Associates. The corvertible Preferred A-2 and B shares do not provide their shareholders with access to returns
associated with a residual equity interest and as such, are accounted for under IFRS @ as investments held at fair value with changes
in fair value recorded in profit and loss. Under IFRS 9, the A-2 and B preferred share investments are categorized as debt instruments
that are presented at fair value through profit and |oss because the amounts recelvable do not represent solely payments of
principal and interest.

The Group's investment in Sonde's Preferred A-Z and B shares represents a LTI When the Group's share of equity method losses
from applying the equity method of accounting to its investment in Sonde’s Preferred A-1 shares is greater than its equity method
investment balance, the additional loss is applied to the LTI In accordance with IAS 28, IFRS 9 should be applied independently
ignoring any prior equity method loss absarption. The prior year excess equity method losses absorbed by the LTI should be
reversed if the LTI's fair value decreases.

During the year ended December 31, 2023, the Group recognized a loss of $994 for the changes in the fair value of the investment in
Sonde that was included in gain/(loss) on investments held at fair valus within the Consolidated Statement of Comprehensive
Income/(Loss).

As of December 31, 2024, the fair value of the Group's investment in Sonde Preferred A-2 and B shares was $5,307 prior to applying
the excess equity method losses from the investment in Sonde Preferred A-1 shares. After the excess equity method losses were
applied, the balance of the investment in Sande Preferred A-2 and B shares was $0. During the year ended December 31, 2024, the
Group recognized a loss of $5,102 for the changes in the fair value of its investment in Sonde's Preferred A-2 and B shares that was
included in gain/{loss) on investments held at fair value within the Consclidated Statement of Comprehensive Income/{Loss). In
addition, the Group also recognized a loss of $5,307 on its investment in Sonde’s Preferred A-2 and B shares because the Group's
share of equity method losses was greater than its equity method investment balance. The additional loss was included in share of
net income/(loss) of associates accounted for using the equity method within the Consclidated Statement of Comprehensive
Income/(Loss).
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5. Investments Held at Fair Value continued

As of December 31, 2025, the fair value of the Group's investment in Sonde Preferred A-2 and B shares was $0, a fair value reduction of
45,307 from December 31, 2024. Due to the decrease in the fair value of Sonde's Preferred A-2 and B shares under IFRS 9, during the year
ended December 31, 2025, the Group recognized the decrease in fair value within gain/{loss) on investments held at fair value in the
Consolidated Staternent of Comprehensive Income/{Loss) and reversed $5,307 of equity method loss that had reduced the fair value of
Sonde's Preferred A-2 and B shares in the prior year. The reversal of $5,307 was included in the Group’s share of net income/(loss) of
associates accounted for using the equity methed within the Consclidated Statemnent of Comprehensive Income/{Loss).

Vor
Vor was deconsolidated in February 2019 after its initial public offering.

As of December 31, 2024, the Group held 2,671,800 shares of Vor common stock with fair value of $2,966. On June 26, 2025, the
Group seld its remaining shares of Vor common stock at $1.03 per share for aggregate proceeds of $2,753 before income tax. As a
result of this transaction, the Group recognized a gain of $375 which was included in realized gain/{loss) on sale of investments within
the Consolidated Statement of Comprehensive Income/{Loss). Therefore, the Group no longer holds any ownership interest in Vor.

During the years ended December 31, 2025, 2024 and 2023, the Group recognized losses of $588, $3,046, and $11,756, respectively,
for the changes in the fair value of the investment that were included in gain/{loss) on investments held at fair value within the
Consoclidated Statement of Comprehensive Income/{Loss).

Karuna
Karuna was deconsolidated in March 2019, During 2019, Karuna completed its initial public offering and the Group lost its significant
influence in Karuna. The shares held in Karuna were accounted for as an investment held at fair value under IFRS 9.

2023

During the twelve months ended December 31, 2023, the Group sold 167,579 shares of Karuna common stock with aggregate
proceeds of $33,30%, net of transaction fees. As of December 31, 2023, the Group held 886,885 shares, or 2.3%, of the total
outstanding Karuna commaon stock with a fair value of $280,708.

2024

In March 2024, Karuna commaon shares were acquired by Bristol Myers Squibb for $330 per share in accordance with the terms of

a definitive merger agreement signed in December 2023, As a result of this transaction, the Group received total proceeds of
$292,672 before income tax in exchange for its holding of 886,885 shares of Karuna common stock. As a result, the Group ne longer
holds any ownership interest in Karuna.

During the years ended December 31, 2024 and 2023, the Group recognized gains of $11,813 and $107,079, respectively, for the
changes in the fair value of the Karuna investment that were included in gain/{loss) on investments held at fair value within the
Consolidated Statement of Comprehensive Income/(Loss).

Akili

Akili was deconsolidated in 2018. At the time of deconsolidation, the Group did not hold common shares in Akili and the preferred
shares it held did not have equity-like features. Therefore, the preferred shares held by the Group fell under the guidance of IFRS 9
and were treated as a financial asset held at fair value and changes to the fair value of the preferred shares were recorded through
the Consolidated Statement of Comprehensive Income/(Loss), in accordance with IFRS 2.

On July 2, 2024, Akili was acquired by Virtual Therapeutics, and the Group received total praceeds of $5,437 before income taxes
in exchange for its holding of 12,527 476 shares of Akill common stock. As a result, the Group no longer holds any ownership interest
in Akili.

During the years ended December 31, 2024 and 2023, the Group recognized |osses of $985, and $8,681, respectively, for the
changes in the fair value of the investment in Akili that were included in gain/{loss) on investments held at fair value within the
Consolidated Statement of Comprehensive Income/(Loss).

Gelesis

Gelesis was deconsolidated in July 2019. On January 13, 2022, Gelesis completed its business combination with Capstar Special
Purpose Acquisition Corp ("Capstar”). Gelesis became a wholly-owned subsidiary of Capstar and Capstar changed its name to Gelesis
Haoldings, Inc., which began trading on the New York Stack Exchange under the ticker symbol "GLS" on January 14, 2022, As the
Group had significant influence over Gelesis, the investment in Gelesis common shares was accounted for under the equity method.
Please refer to Note 6. Investments in Associates for information regarding the Group's investment in Gelesis as an associate.

In February and May 2023, as part of Gelesis' issuance of senior secured promissory notes to the Group, Gelesis also issued to the
Group (i) warrants to purchase 23,688,047 shares of Gelesis common stock with an exercise price of $0.2744 per share (i) warrants
to purchase 192,307 692 shares of Gelesis common stock with an exercise price of $0.0182 per share and {jii) warrants to purchase
43,133,803 shares of Gelesis common stock with an exercise price of $0.0142 per share. These warrants expire five years after
issuance and are collectively referred to as the Gelesis 2023 Warrants.

The Gelesis 2023 Warrants were recarded at their initial fair value of $1,121 and then subsequently re-measured to fair value with
changes in fair value recorded through profit and loss,

As Gelesis ceased operations in October 2023, the fair value of the Gelesis 2023 Warrants was written down to $0 as of December
31, 2023. During the year ended December 31, 2023, the Group recognized a loss of $1,264 related to the change in the fair value
of these warrants that was included in gain/(loss) on investments held at fair value within the Consolidated Statement of
Comprehensive Income/(Loss)
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6. Investments in Associates

Gelesis (Boston, MA)

Gelesis was founded by the Group and was deconsolidated from the Group's finandial statements as of July 1, 2019, On January 13,
2022, Gelesis completed its business combination with Capstar Special Purpose Acquisition Corp (*Capstar"), Gelesis became a
wholly-owned subsidiary of Capstar and Capstar changed its name to Gelesis Holdings, Inc., which began trading on the New York
Stock Exchange under the ticker symbol "GLS" on January 14, 2022. As the Group had significant influence over Gelesis through its
voting interest in Gelesis and representation on Gelesis' Board of Directors, the investment in Gelesis comman shares was
accounted for under the equity method as prescribed by I1AS 28, Investments in Associates and Joint Ventures.

During the year ended December 31, 2023, the Group entered into agreements with Gelesis to purchase senior secured convertible
promissory notes and warrants for shares of Gelesis common stock (see Note 7. Investment in Motes from Associates). The warrants
to purchase shares of Gelesis common stock represented potential voting rights to the Group and it was therefore necessary to
consider whether they were substantive. If these potential voting rights were substantive and the Group had the practical ability to
exercise the rights and take control of greater than 50% of Gelesis comman stock, the Group would be required to consolidate
Gelesis under the accounting standards.

In February 2023, the Group obtained warrants to purchase 23,688,047 shares of Gelesis common stock (the "February Warrants") at
an exercise price of $0.2744 per share, The exercise of the February Warrants was subject to the approval of the Gelesis stockholders
until May 1, 2023. On May 1, 2023, stockholder approval was no longer required for the Group to exercise the February Warrants.
The potential voting rights associated with the February Warrants were not substantive as the exercise price of the February
Warrants was at a significant premium to the fair value of the Gelesis common stock.

In May 2023, the Group obtained warrants to purchase 235,441,495 shares of Gelesis common stock (the “"May Warrants”). The May
Warrants were exercisable at the option of the Group and had an exercise price of either $0.0182 or $0.0142. The May Warrants were
substantive as the Group would have benefited from exercising such warrants since their exercise price was at the money or at an
insignificant premium over the fair value of the Gelesis common stock. However, that benefit from exercising the May Warrants only
existed for a short period of time because in June 2023, the potential voting rights associated with the May Warrants were impacted
by the terms and conditions of a merger agreement that the Group signed with Gelesis on June 12, 2023 (the “Merger Agreement”)
and were no longer substantive.

On October 12, 2023, the Group terminated the Merger Agreement with Gelesis as certain closing conditions were not satisfied. In
October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of the
United States Bankruptcy Code. A Chapter 7 trustee has been appointed by the Bankruptcy Court who has control over the assets
and liabilities of Gelesis, effectively eliminating the authority and powers of the Board of Directors of Gelesis and its executive
officers to act on behalf of Gelesis. The assets of Gelesis are in liquidation and Gelesis no longer has any officers or employees. The
Group ceased accounting for Gelesis as an equity method investment as it no longer has significant influence over Gelesis.

During the year ended December 31, 2023, the Group recorded 54,910 as its share in the losses of Gelesis, and the Group's balance
in this equity method investment was reduced to $0.

Sonde (Boston, MA)

Following the deconsolidation of Sonde in May 2022, the Group has significant influence in Sonde through its voting interest in
Sonde and its remaining representation on Sonde's Board of Directors. The Group's voting interest at the date of deconsolidation
was 48.2% and remained at 40.2% subsequently. The Group holds Preferred A-1, A-2 and B shares. The Preferred A-1 shares, in
substance, have the same terms as common stack and as such, provide their shareholders with access to returns associated with a
residual equity ownership in Sonde. Consequently, the investment in Preferred A-1 shares is accounted for under the equity method.
The Preferred A-2 and B shares, however, do not provide their shareholders with access to returns associated with a residual equity
interest and as such, are accounted for under IFRS 9, as investments held at fair value.

During the years ended December 31, 2025, 2024, and 2023, the Group recorded income of $5,307, loss of 38,492 and loss of $1,052,
respectively, related to Sonde's equity method of accounting.

As of December 31, 2023, the equity method investment in Sonde had a balance of §3,185. The Group's share in Sonde's losses in
2024 exceeded the Group's equity method investment in Sonde. As a result, the Group's equity method investment in Sonde was
reduced to $0 as of December 31, 2024, Since the Group's investment in Sonde's Preferred A-2 and B shares represents a long-term
interest, the Group recognized additional equity method losses, totaling $5,307, against its investment in Sonde's Preferred A-2 and
B shares (See Note 5. Investments Held at Fair Value), reducing the balance of the preferred shars investment to 30 as of December
31, 2024

During the year ended December 31, 2025, the Group recorded income of $5,307 within its share of net income/(loss) of assceiates
accounted for using the equity methed in the Consclidated Statement of Comprehensive Income/(Loss). This amount represents the
reversal of previously recognized equity method losses that were applied against the Group's Sende’s Preferred A-2 and B
investment. Due to the decrease in the fair value of Sonde's Preferred A-2 and B shares under IFRS 9, during the year ended
December 31, 2025, the Group reversed the excess equity method losses that had been applied in prior periods to reduce the fair
value of the Group's investment in Sonde's Preferred A-2 and B shares. See Note 5. Investments Held at Fair Value.

Sinee the Group did not incur legal or constructive obligations or made payments an behalf of Sonde, the Group stopped
recognizing additional equity method losses since 2024. As of December 31, 2025 and 2024, unrecognized equity method losses
amounted to $1,651 and $14,447,
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Seaport (Boston, MA)

On October 18, 2024, Seaport completed a Series B preferred share financing. As a result of this financing, the Group's voting
interest was reduced below 50%, and the Group no longer controls Seaport's Board of Directors. Consequently, the Group lost
control over Seaport, and as such, ceased to consolidate Seaport on the date the round of financing was completed. See Note 8.
Gain/(loss) on Deconsolidation of Subsidiary.

Following deconsolidation, the Group still has significant influence in Seaport through its voting interest and its remaining
representation on Seaport's Board of Directors. The Group's voting interest as of the date of deconsolidation was 43.0% and
remained at 42.9% subsequently. The Group holds both common shares and preferred shares in Seaport. The common shares are
subject to IAS 28 Investments in Associates and Joint Ventures due to the Group's retained significant influence and are accounted
for under the equity method. The preferred shares do not provide their shareholders with access to returns associated with a
residual equity interest and as such, are accounted for under IFRS @ as investments held at fair value.

The fair value of the commaon shares on the date of deconsclidation amounted to $2,461, which was the initial value of the equity
methad investrment in Seaport. When applying the equity methoed, the Group records its share of the losses in Seaport based on its
common share equity interest in Seaport, which was 12.4% and 13.1% as of December 31, 2025 and 2024, respectively.

During the year ended Decemnber 31, 2024, the Group recorded a loss of $262 related to Seaport’s equity method of accounting and
a gain of $199 for the dilution of ownership interest. As of December 31, 2024, the Seaport equity method investment had a balance
of $2,397.

During the year ended December 31, 2025, the Group's share in Seaport's losses amounted to §23,234 which exceeded the balance
of Group's equity method investment in Seaport. The Group recorded a loss of $4,094 related to Seaport’s equity method of
accounting and a gain of $1,699 for the dilution of ownership interest. As a result, the Group's equity method investment in Seapart
was reduced to 30 as of December 31, 2025, Since the Group's investment in Seaport Preferred A-1, A-2 and B shares represents a
long-term interest, the Group recognized additional equity method losses, totaling $19,138 against the fair value of Seaport
Preferred A-1, A-2, and B shares. See Note 5. Investments Held at Fair Value.

The following table provides summarized financial information for Seaport, the Group's material associate for the years ended
December 31, 2025 and December 31, 2024. The information disclosed reflects the amounts presented in the financial statements of
Seaport and not the Group's share of those amounts. The amounts have been amended to reflect adjustments made by the Group
when using the equity method, including fair value adjustments and madifications for differences in accounting policies

As of December  As of December

31, 2025 N, 2024
ized of fi ial positi 3 $
Current assets 222,944 310,151
MNon-current assets 25,688 5,632
Current liabilities (12,633) (11,149)
MNon-current liabilities (564,576) (460,996)
Equity awards issued to third parties (12,425) (2,042)
Other (301) —
Net assets/(liabilities) (341,302) (158,405)
R iliation to carrying
Opening net assets/{liabilities) (158,405) (156,414)
Profit/(loss) for the peried (182,897) (1,991)
Closing net assets/(liabilities) (341,302) (158,405)
Group's share in % 124 % 13.1%
Group's share of net assets (net deficit) (42,300) (20,764)
Unrecognized goodwill and intangibles 23,162 23,162
Equity method losses recorded against long-term interests (19,138) —
Carrying amount of Investment in associates — 2,397
For the year ended December 31,
of prehensive i /{loss) 2025 2024
Prefit/{loss) from continuing operations {100%) (182,897) (1,991)
Profit/{loss) for the year (182,897) (1,991)
Total comprehensive income/(loss) (182,897) (1,991)

Group's share in gain (net losses) (23,234) (262)
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6. Investments in Associates continued

The following table summarizes the activities related to the investment in associates balance for the years ended December 31, 2025
and 2024,

Investment in Associates $
Balance as of January 1, 2024 3,185
Investment in Seaport — deconsolidation 2,461

Gain on dilution of interest in associates 199
Share in gain/(loss) of associates (8,754)
Share of losses recorded against lang-term Interests (LTls) 5,307
Balance as of December 31, 2024 2,397
Gain on dilution of interest in associates 1,699
Share in net gain/{loss) of associates — limited to net investment amount (17,928)
Share of losses recorded against long-term Interests (LTls) 13,831

Balance as of December 31, 2025 -
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7. Investment in Notes from Associates

Sende

In July 2025, Sonde closed a bridge financing in the form of convertible promissory notes with its existing investors for total
proceeds of $1,200, of which the Group invested $150. The notes are categorized as debt instruments that are presented at fair
value through profit and loss because the amounts receivable do not represent solely payments of principal and interest. As of
December 31, 2025, the Group wrote down the convertible note to 80 and recognized a loss of $150 for the year ended December
31, 2025, which was included in gain/(loss) on investments in notes from associates in the Consolidated Statement of
Comprehensive Income/(Loss)

Gelesis

On July 27, 2022, the Group, as a lender, entered into an unsecured promissory note (the "Junior Note") with Gelesis, as a borrower,
in the amount of $15,000. The Junior Note bears an annual interest rate of 15% per annum. The maturity date of the Junior Note is
the earlier of December 31, 2023 or five business days following the consummation of a qualified financing by Gelesis. Based on the
terms of the Junior Note, due to the option to convert to a variable amount of shares at the time of default, the Junior Note is
required to be measured at fair value with changes in fair value recorded through profit and loss.

During the year ended December 31, 2023, the Group entered into multiple agreements with Gelesis to purchase senior secured
convertible promissory notes (the "Senior Notes") and warrants for share of Gelesis common stock for a total consideration of
$11,850. The Senior Notes are secured by a first-priority lien on substantially all assets of Gelesis and the guarantors (other than the
equity interests in, and assets held by Gelesis s.r.l, a subsidiary of Gelesis, and certain other exceptions). The initial fair value of the
Senior Notes and warrants was determined to be $10,729 and $1,121, respectively. The Senior Notes represent debt instruments
that are presented at fair value through profit and loss as the amounts receivable do not represent solely payments of principal and
interest as the Senior Notes are convertible into Gelesis common stock.

In October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of
the United States Bankruptcy Code. Therefore, the Group determined that the fair value of the Junior Note and the Senior Notes
with the warrants was 30 as of December 31, 2023.

In June 2024, the Bankruptey Court approved an executed agreement for a third party to acquire the remaining net assets of Gelesis
for £15,000. As the only senior secured creditor, the Group is expected to receive a majority of the proceeds from this sale after
deduction of Bankruptcy Court related legal and administrative costs. As of December 31, 2025 and 2024, these nates were
determined to have a fair value of $11,417 and $11,381, respectively.

For the years ended December 31, 2025, 2024 and 2023, the Group recorded a gain of $36, a gain of $11,381 and a loss of $27,230,
respectively, for the changes in the fair value of these notes, which were included in gain/{loss) on investments in notes from
associates in the Consolidated Statement of Comprehensive Income/(Loss).
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7. Investment in Notes from Associates continued

Vedanta

On April 24, 2023, Vedanta closed the second tranche of its convertible debt for additional proceeds of $18,000, of which $5,000
were invested by the Group. The convertible debt carried an interest rate of 9% per annum. The debt had various conversion
triggers, and the conversion price was established at the lower of 80% of the equity price of the last financing round, or a certain
pre-money valuation cap established in the agreement. If the convertible debt was not earlier converted or repaid, the entire
outstanding amount of the convertible debt should be due and payable upon the earliest to occur of (a) the later of (x) November 1,
2025 and (y) the date which was sixty (60) days after all amounts owed under, or in connection with, the loan Vedanta received from a
certain investor had been paid in full, or (b) the consummation of a Deemed Liguidation Event (as defined in Vedanta's Amended
and Restated Certificate of Incorporation).

On August 5, 2025, Vedanta completed a recapitalization of its capital structure. See Note 5. Investments Held at Fair Value. The
secured convertible promissory note held by the Group in the principal amount of $5,000 with a fair value of $2,836 was converted
into 10,129,586 shares of Series A-1 preferred stock. As a result, the convertible promissory note is no longer outstanding as of
December 31, 2025,

Due to the terms of the convertible debt, the investment in such convertible debt was measured at fair value with changes in the fair
value recorded through profit and |oss. As of December 31, 2024, the Vedanta convertible debt was determined to have a fair value
of $6,350, During the years ended December 31, 2025, 2024 and 2023, the Group recorded a loss of $3,514, 2 gain of $1,750 and a
loss of $400, respectively, for the changes in the fair value of the Vedanta convertible debt, which were included in gain/(loss) on
investments in notes from associates in the Consolidated Statement of Comprehensive Income/{Loss).

The following is the activity in respect of investments in notes from associates during the pericd. The fair value of the notes from
associates of $11,417 and $17,731 as of December 31, 2025 and December 31, 2024, respectively, is determined using unobservable
Level 3 inputs. See Mote 19. Financial Instruments for additional information.

Investment in notes from associates $
Balance as of January 1, 2024 4,600
Changes in the fair value of the notes 13,131

Balance as of December 31, 2024 17,731

Investment in Sonde convertible note 150
Conversion of Vedanta note to preferred shares (2,838)
Changes in the fair value of the notes (3,628)
Balance as of December 31, 2025 11,417

Investment in notes from associates, current 11,417
Investment in notes from associates, non-current -




PureTech Health ple Annual Report and Accounts 2025 153

MNates to the Consalidated Financial Statements continued

8. Gain/(loss) on D lidation of Subsidiary

Upan the Group losing control over a subsidiary, the assets and liabilities of the subsidiary are derecognized along with any related
nan-controlling interest. Any interest that the Group retains in the former subsidiary is measured at fair value when control is lost.
Any resulting gain or loss is included in gain/{loss) on deconsoclidation of subsidiary in the Consclidated Statement of
Comprehensive Income/(Loss).

Vedanta

On Mareh 1, 2023, Vedanta issued convertible debt to a syndicate of investors. The Group did not participate in this round of
financing. As part of the issuance of the debt, the convertible debt holders were granted representation on Vedanta's Board of
Directors, and the Group lost control over the Vedanta Board of Directors, which is the governance body that has the power to
direct the relevant activities of Vedanta. Consequently, Vedanta was deconsolidated on March 1, 2023 from the Group's
Caonsolidated Financial Statements. The results of Vedanta's operations are included in the Group's Consolidated Financial
Statements through the date of deconsolidation.

Fallowing Vedanta's deconsolidation, the Group had significant influence over Vedanta through its veting interest in Vedanta and its
remaining representation on Vedanta's Board of Directors. The convertible preferred shares in Vedanta the Group halds do not
provide their holders with access to returns associated with a residual equity interest, and as such, are accounted for under IFRS 9,
Financial Instruments, as investments held at fair value with changes in fair value recorded in profit and loss. Under IFRS 9, the
Group's preferred share investment is categerized as a debt instrument that is presented at fair value through profit and loss
because the amounts recaivable do not represent solely payments of principal and interest.

Upon deconsalidation, the Group derecognized the assets, liabilities and non-controlling interest in respect of Vedanta and
recorded its aforementioned investment in Vedanta at fair value. The deconsalidation resulted in a gain of $61,787. As of the date
of deconsclidation, the investment in Vedanta convertible preferred shares held at fair value amounted to $20,456.

As of Decernber 31, 2025 and December 31, 2024, the Group's investment in Vedanta convertible preferred shares was held at fair
value of $553 and $11,163, respectively, and categorized as Level 3 in the fair value hierarchy.

Seaport

On October 18, 2024, Seaport completad a Series B preferred share financing and amended its Voting Agreement to grant the
Series B preferred stockholders’ representation on Seaport's Board of Directors. As a result of the Series B preferred share financing
and the amendments to the Voting Agreement, the Group's voting interest was reduced below 50%, and the Group no longer
controls Seaport's Board of Directors, which is the governance body that has the power to direct the relevant activities of Seaport.
Therefore, the Group concluded that it lost control over Seaport, and Seaport was deconsolidated on October 18, 2024 from the
Group's Consolidated Financial Statements. The results of Seaport’s operations are included in the Group's Consolidated Financial
Statements through the date of deconsolidation.

Fallowing deconsolidation, the Group has significant influence over Seaport through its voting interest in Seaport and its remaining
representation on Seaport's Board of Directors. The Group holds Preferred A-1, A-2 and B shares in addition to common shares. The
common shares are accounted for under the equity method as prescribed by 1AS 28, Investments in Associates and Joint Ventures.
The Preferred A-1, A-2 and B shares do not provide their shareholders with access to retums associated with a residual equity
interest, and, as such, are accounted for under IFRS 9, Financial Instruments, as investments held at fair value with changes in fair
value recarded in profit and loss. Under IFRS 9, the A-1, A-2 and B preferred share investments are categorized as debt instruments
that are presented at fair value through profit and loss because the amounts receivable do not represent solely payments of
principal and interest,

Upon deconsclidation, the Group derecognized the assets, liabilities and non-controlling interest in respect of Seaport and
recorded its aforementioned investment in Seaport at fair value, The deconsolidation resulted in a gain of $151,808,

As of December 31, 2025 and December 31, 2024, the Group's investment in Seaport’s convertible preferred shares was held at fair
value of $236,003 and $177,288, respectively, and categorized as Level 3 in the fair value hierarchy. The significant uncbservable inputs
used in the fair value measurement of the Group's investment in the convertible preferred shares of Seaport and the sensitivity of the
fair value measurement to changes to these significant unobservable inputs are disclosed in Nete 19. Financial Instruments.
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8. Gain/(loss) on Deconsolidation of Subsidiary continued

The following table summarizes the assets, liabilities and non-controlling interest of Seaport and Vedanta derecognized from the
Group in the years ended December 31, 2024 and 2023, respectively.

2024 2023

3 ]

Assets, Liabilities and non-controlling interests in deconsolidated subsidiary Seaport Vedanta
Cash and cash equivalents (91,570) (13,784}
Trade and other receivables {220) (702}
Prepaid assets (1,309) {3.516)
Property and equipment, net (175) (8,092)
Right of use asset, net — (2,477)
Trade and other payables 6,102 15,078
Trade and other payables due to PureTech 3,370 139
Deferrad revenue — 1,902
Lease liabilities (including current portion) — 4,144
Long-term loan (including current portion) — 15,446
Subsidiary preferred shares and warrants 76,208 24,568
Other assets and liabilities, net {475) (462)
Sub-total (net assets)/liabilities (8,070) 32,246
Derecognize carrying value of non-controlling interest (7,430) 9,085
Recognize investrment retained in deconselidated subsidiary at fair value* 167,308 20,456
Caleulated gain on deconsolidation 151,808 &1,787

* Recagnized investment in 2024 includes preferred shares held at fair value of §164,848 and comman stack accounted for under the equity methed with a fair value of 52461,
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9. Operating Expenses

Total operating expenses were as follows:

2025 2024 2023
For the years ended December 31, $ 3 3
General and administrative 46,618 71,469 53,295
Research and development 56,567 69,454 96,235
Total operating expenses 103,185 140,923 149 530
The average number of persens employed by the Group during the year, analyzed by category, was as follows:
For the years ended December 31, 2025 2024 2023
General and administrative 35 39 40
Research and development 27 4 56
Total 62 80 9
The aggregate payroll costs of these persons were as follows:

2025 2024 2023
For the years ended December 31, 5 $ 5
General and administrative 22,616 40,559 24,586
Research and development 10,824 15,023 21,102
Total 33,440 55,581 45,688
Detailed operating expenses were as follows:

2025 2024 2023
For the years ended December 31, 5 % 5
Salaries and wages 22,475 29,032 37,084
Healthcare and other benefits 1,707 2,203 2,599
Payroll taxes 1,035 1496 1,590
Share-based payments 8,222 22,850 4,415
Total payroll costs 33,440 55,581 45,688
Amortization 1,764 1,764 1,979
Depreciation 1,585 1,807 2,955
Tetal amortization and depreciati P 3,348 3571 4,933
Other general and administrative expenses 20,653 27,491 25,180
Other research and development expanses 45,743 54,280 73,729
Total other operating expenses 66,397 81,771 98,909
Total operating expenses 103,185 140,923 149,530

Please refer to Note 10 Share-based Payments for further disclosures related to share-based payments and Note 26.
Transactions for management's remuneration disclosures.

Auditor's remuneration:

2025 2024
For the years ended December 31, 5 3
Audit of these financial statements 2,272 2,377
Audit of the financial statements of associate** — 150
Audit-related assurance services* 300 36
Non-audit related services ] 6
Total 2,578 2,848

Related Parties

2023

2,241
445

2,695

*  The amounts represent assurance service relating ta SOX controls work for purpeses of the ICFR sudit of Foem 20.F
" The amount represents sudit fee in respect of financial statements of Seapart for the stub period atter deconsolidation in 2024,
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10. Share-based Payments

Share-based payments include stock options and restricted stock units {"RSUs"). Expense for stock options and time-based RSUs is
recognized based on the grant date fair value of these awards. Performance-based RSUs to executives are treated as liability awards
and the related expense is recognized based on reporting date fair value up until settlement date,

Share-based Payment Expense

The Group's share-based payment expense for the years ended December 31, 2025, 2024 and 2023, was $8,222, $22 850, and
54,415, respectively. The following table provides the classification of the Group's consolidated share-based payment expense as
reflected in the Consolidated Statement of Income/(Loss):

2025 2024 2023
Year ended Decermnber 317, 5 b $
General and administrative 6,893 21,993 3,185
Research and development 1,329 857 1,230
Total 8,222 22,850 3415

The Performance Share Plan

In June 2015, the Group adopted the Performance Stock Plan (the "2015 PSP"). Under the 2015 PSP and subsequent amendments,
awards of ordinary shares may be made to the Directors, senior managers and employees, and other individuals providing services
to the Group up to a maximum autharized amount of 10% of the total ordinary shares outstanding.

In June 2023, the Group adopted a new Performance Stock Plan (the "2023 PSP") that has the same terms as the 2015 PSP but
instituted for all new awards a limit of 10% of the total ordinary shares outstanding over a five-year period.

The awards granted under these plans have various vesting terms over a period of service between ane and four years, provided the
recipient remains continuously engaged as a service provider, The options awards expire 10 years from the grant date.

The share-based awards granted under these plans are generally equity-settled (see cash settlements below). As of December 31,
2025, the Group has issued 32,199,101 units of share-based awards under these plans.

RSUs
During the twelve months ended December 31, 2025 and 2024, the Group granted the following RSUs ta certain non-executive
Directors, executives and employees:

Year ended Decernber 317, 2025 2024
Time-based RSUs 4855916 4388116
Performance-based RSUs 1,494,919 1,822,151
Total RSUs 6,350,835 6210267

RSU activity for the years ended December 31, 2025, 2024 and 2023 is detailed as follows:

Weighted
Average Grant
Numberof  Date Fair Value

Shares/Units (GBP) ()
Out ling (Non-vested) at January 1, 2023 6,090,780 1.74
RSUs Granted in Period 3,679,669 1.28
Vested (716,029) 2.00
Forfeited (1,880,274) 1.94
Out ling (Non-vested) at December 31, 2023 7,174,146 1.10
RSUs Granted in Period 6,210,267 1.63
Vested (1,347,729) 171
Forfeited (3,057,962) 1.75
Outstanding (Non-vested) at December 31, 2024 8,978,722 1.29
RSUs Granted in Period 6,350,835 1.14
Wested (3,184,023) 1.62
Forfeited (2,757,344) 1.39
Outstanding (Non-vested) at December 31, 2025 9,388,190 1.20

- For liability awards - based on fair value at reporting date or settlement date.

Each RSU entitles the holder to one ordinary share on vesting and the RSU awards are generally based on a vesting schedule over &
one to three-year requisite service period in which the Group recognizes compensation expense for the RSUs. Following vesting,
each recipient will be required to make a payment of one pence per ordinary share on settlement of the RSUs.

RSUs granted to the non-executive directors and employees are time-based and equity-settled. The grant date fair value on such
RSUs is recognized over the vesting term.
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10. Share-based Payments continued

RSUs granted to executives are performance-based and vesting of such RSUs is subject to the satisfaction of both performance and
market conditions. The perfarmance condition is based on the achievement of the Group's strategic targets. The market conditions
are based on the achievement of the absolute total shareholder return (“TSR"), TSR as compared to the FTSE 250 Index, and TSR as
compared to the MSCI Eurcpe Health Care Index. The RSU award performance criteria have changed over time as the criteria are
continually evaluated by the Group’s Remuneration Committee.

The Group recognizes the estimated fair value of performance-based awards with non-market conditions as share-based compensation
expense over the performance period based upon its determination of whether it is probable that the performance targets will be
achieved. The Group assesses the probability of achieving the performance targets at each reporting period. Cumulative adjustments,
if any, are recorded to reflect subsequent changes in the estimated cutcome of performance-related conditions.

The fair value of the performance-based awards with market canditions is based on the Monte Carlo simulation analysis utilizing
a Geometric Brownian Motion process with 100,000 simulations to value those shares. The model cansiders share price volatility,
risk-free rate and other covariance of comparable public companies and other market data to predict distribution of relative
share performance

The RSUs to executives are treated as liability awards as the Group has a historical practice of settling these awards in cash, and as
such adjusted to fair value at every reporting date until settlement with changes in fair value recorded in earnings as share-based
compensation expense.

The Group recorded $5,713, $4,388, and $827, respectively, for the years ended December 31, 2025, 2024 and 2023 in respect of all
restricted stock units, of which §1,127, $909, and $402, respectively, were in respect of liability settled share-based awards.

As of December 31, 2025, the carrying amount of the RSU lizbility awards was $3,044 with $1,827 current and $1,217 non-current, out
of which $1,827 related to awards that have met all their performance and market conditions and were settled in March 2026. As of
December 31, 2024, the carrying amount of the RSU liability awards was $3,736 with $1,875 current and $1,861 non-current, out of
which $1,875 related to awards that met all their performance and market conditions and were settled in February 2025,

Stock Options
Stock option activity for the years ended December 31, 2025, 2024 and 2023, is detailed as follows:

Wid Average of

Wid Average remaining  Wid Average
Number of  Exercise Price contractual Stock Price at
___Dpfions  JGBR), Menmfnyearsk  Ecercise {GBE):
Outstanding at January 1, 2023 17,793,881 2.3 8.03
Granted 3,120,975 222
Exercised (534,034) 171 246
Faorfeited and expired (3,424,232 240
Options Exercisable at December 31, 2023 9,065,830 2.19 6.01
Outstanding at December 31, 2023 16,956,590 2.29 7.20
Granted 2,665,875 1.87
Exercised (412,729) 173 220
Forfeited and expired (4,725,744) 224
Options Exercisable at December 31, 2024 233 4.45
Outstanding at December 31, 2024 2.25 5.87
Granted 1.24
Exercised 1.20 1.39
Forfeited and expired (2,388,931) 241
Options Exercisable at December 31, 2025 9,690,271 2.28 4.87
Qutstanding at December 31, 2025 12,411,059 2.19 5.62

The fair value of the stock options awarded by the Group was estimated on the grant date using the Black-Scholes option valuation
model, considering the terms and conditions upon which options were granted, with the following weighted-average assumptions:

At December 31, 2025 2024 2023
Expected volatility 45.18 % 44.76 % 43.69 %
Expected term (in years) 6.16 6.16 6,16
Risk-free interest rate 3.81 % 431 % 4.04 %
Expected dividend yield — — —

Exercise price (GBP) 1.24 1.87 222
Underlying stock price (GBP) 1.24 1.87 222

Expected volatility is based an the Group's historical volatility results.

These assumptions resulted in an estimated weighted-average grant-date fair value per share of stock options granted during the
years ended December 31, 2025, 2024 and 2023 of $0.80, $1.18 and §1.37, respectively.
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10. Share-based Payments continued

The Group incurred share-based payment expense for the stock options of $1,751, $1,092 and $3,310 for the years ended
December 31, 2025, 2024 and 2023, respectively.

For shares outstanding as of December 31, 2025, the range of exercise prices is detailed as follows:

Wid  Wid Average of

Average remaining

Options Exercise contractual

Range of Exercise Prices (GBF} Cutstanding Price (GBP)  term (in years)
0.01 89,845 = 375
1.00 10 2.00 5,627,230 1.62 5.73
2.00 to 3.00 4,100,484 225 649
30010 4.00 2,593,500 3.40 407
Total 12,411,059 2.19 5.62

Subsidiary Plans
For the years ended December 31, 2025, 2024 and 2023, the subsidiaries incurred share-based payment expense of $758, $17,372
and $277, respectively.

For the year ended December 31, 2025, Gallop recognized share-based payment expense of $758. The share-based payment
expense for the year ended December 31, 2025 is related to 6,309,087 shares of restricted stock issued to Gallop executives under
the Gallop 2025 Stock Option and Grant Plan (the "Gallop Plan®) approved by the Gallop Board of Directors in September 2025,
These awards vest over 25 months and have weighted average grant date fair value of 30.46. As of December 31, 2025, all of these
awards were unvested and outstanding.

The share-based payment expense for the year ended December 31, 2024 is primarily related to awards granted under the Seaport
2024 Equity Incentive Plan (the "Seaport Plan”) approved by the Seaport Board of Directors in 2024, Seaport was deconsolidated from
the Group's Consolidated Financial Staterments as of October 18, 2024, See Note 8. Gain/(loss) on Deconsclidation of Subsidiary,

The options granted under the Seaport Plan are equity settled and expire 10 years from the grant date. Typically, the awards vest in
four years but vesting conditions can vary based on the discretion of Seaport’s Board of Directors. The estimated grant date fair
value of the equity awards is recognized as an expense over the awards’ vesting periods. See tables below for Seaport option-
related activities.

Before its deconsolidation on October 18, 2024, Seaport granted 7,200,000 shares of restricted stock awards and restricted stock
units to certain officers and directors, of which 6,227,778 shares were fully vested as of the deconsolidation date. The fair value of
these awards was measured on the date of grant at the estimated fair value of the Seaport commen stock using the market
backsolve and probability adjusted expected return model. See Note 19. Financial Instruments. The weighted average fair value of
these awards was $0.97. As the substantial majority of these awards were fully vested as of the deconsolidation date, the stock-
based compensation expense for these awards was recognized in the Group’s Consolidated Statement of Comprehensive Income/
(Loss) for the year ended December 31, 2024,

Seaport also granted options to its employees, officers and directors in 2024. The fair value of the stock options awarded by Seaport
was estimated on the grant date using the Black-Scholes option valuation model. The weighted average fair value of these awards
was $0.92 and the weighted average exercise prices for the options was $1.28.

A summary of stock option activity by number of shares in these subsidiaries is presented in the following table:

Qutstanding as Exercised Forfeited Outstanding as

of January 1, Granted During During the Expired During During the D lidati of D b
2025 the Year Year the Year Year During the Year 31, 2025
Entrega 334,500 — — (87,500) — — 247,000
Cutstanding as Outstanding as
of January 1, Granted During Exercised  Expired During Forfeited During  Deconsolidation of December
- the Year During the Year the ¥ lhe_ Year  During the Year 31, 2024

Entrega — — (5,000) —

Seaport — 22,429,780 = = (29,.018) (22,400,752) ==
Cutstanding as Qutstanding as
of January 1, Granted During Exercised  Expired During Forfeited During  Deconsolidation  of December
2023 the Year  During the Year the Year the Year  During the Year 31, 2023
Entrega 344,500 — — — — — 344,500
Follica 2776120 = — (2,170,547) (605,573) = =
Wedanta 1,824,576 = — (1,313) (29,607) (1,793,456) o
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10. Share-based Payments continued

The weighted-average exercise prices, remaining contractual life and exercise price range for the options outstanding and
exercisable as of December 31, 2025, were as follows

Weighted- Weighted-
average average  Exercise Price
Number of  exercise price  contractual life Range
Dutstanding and exercisable at December 31, 2025 options $ outstanding
Entrega 247,000 1.85 2.41 0.02-2.36
11. Finance Income/(Costs), net
The following table shows the breakdown of finance income and costs:
2025 2024 2023
For the years ended December 31, $ § 5
Finance income
Interest income from financial assets 13,048 22,669 16,012
Total finance income 13,048 22,669 16,012
Finance costs
Contractual interest expense on notes payable (804) [684) (1,422
Interest expense on other borrowings — — (363)
Interest expense on lease liability (1,065) (1,295) (1,544)
Gain on forgiveness of debt — 273 —
Gain/(loss) on foreign currency exchange (6) (25) (54)
Total finance costs - contractual (1,876) (1,731) (3,424)
Gain/(loss) fram changes in fair value of warrant liability — — 33
Gain/(loss) from changes in fair value of preferred shares = (8,108) 2,617
Total finance income/(costs) — fair value accounting — (8,108) 2,650
Tetal finance costs - non-cash interest expense related to sale of future royalties (43,908) (8,058) (10,159)

Finance income/(costs), net (32,735) 4773 5,078
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12. Earnings/(Loss) per.Share

Basic earnings/(loss) per share is calculated by dividing the Group's net income or loss for the peried attributable to ordinary

shareholders by the weighted average number of ordinary shares outstanding, net of treasury shares.

Diluted earnings/{loss) per share is calculated by dividing the Group's net income or loss for the period attributable to ordinary
shareholders by the weighted average number of ordinary shares outstanding, net of treasury shares, plus the weighted average
number of ardinary shares that would be issued at conversion of all the dilutive potential ordinary shares into ordinary shares,
Dilutive effects arise from equity-settled shares from the Group's share-based plans.

For the years ended December 31, 2025 and 2023, the Group incurred a net loss, and therefore, all cutstanding potential securitias
were considered anti-dilutive. The amount of potential securities that were excluded from the diluted calculation in 2025 and 2023
amounted to 1,117,792 and 1,509,900 shares, respectively.

Earnings/(Loss) Attributable to Owners of the Group:

2025 2024 2023
Basic § Diluted § Basic § Diluted § Basic § Ciluted $
Income/(loss) for the year, attributable
to the owners of the Group (109,739) (109,739) 53,510 53,510 (65,697} (65,497)
Weighted-Average Number of Ordinary Shares:
2025 2024 2023
Basic Diluted Basic Ciluted Basic Diluted
Issued ordinary shares at January 1, 239,421,312 239,421,312 271,853,731 271,853,731 278,566,306 278,566,306
Effect of shares issued & treasury
shares purchased 1,366,273 1,366,273 (17,397,423) (17,397,423 (2,263,773} (2,263,773)
Effect of dilutive shares — —_ — 1,571,612 —_ —_
Weighted average number of
ordinary shares at December 31, 240,787,585 240,787,585 254,456,308 256,027,920 274,302,533 274,302,533
Earnings/(Loss) per Share:
2025 2024 2023
Basic $ Diluted $ Basic § Diluted § Basic § Diluted &
Basic and diluted earnings/(loss) per
share (0.46) (0.46) 0.21 0.21 (0.24) (0.24)
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13. Property and Equipment

Laboratory and Computer
Manufacturing Furniture and ~ Equipment and Leasehold  Construction in
Equipment Fixtures Software  Improvements process Total
Balance as of January 1, 2024 5,363 1,072 917 15,165 1 22,518
Additions, net of transfers 244 — 1 = — 256
Disposals [2,215) — (387) — 4] (2,602)
Deconsolidation of subsidiaries [248) — (1) ) — — (256)
Balance as of December 31, 2024 3,148 1,072 530 15,165 — 19,916
Additions, net of transfers — & — — — 6
Disposals (1,313) . (266) — — (1,578}
Balance as of December 31, 2025 1,836 1,078 264 15,165 —_ 18,343
Laboratory and Computer
Manufacturing Furniture and ~ Equipment and Leasshold  Construction in
Equipment Fixtures Software  Improvements process Total
Accumulated depreciation and impairment loss b] ] $ 3 s 5
Dalafica s of January. 1./2024 (@.142) 1698); (894) (7:238) — 12982
Depreciation (139) (153) (13) (1,503) — (1,807}
Disposals/Impairment 1,485 — 376 — — 1,861
Deconsolidation of subsidiaries 81 — — — - &1
Balance as of December 31, 2024 (2,715) (851) (530) (8,751) — (12,847)
Depreciation — (154) — {1,437) — {1,585)
Disposals/Impairment 1,025 — 266 — — 1,291
Balance as of December 31, 2025 (1,691) {1,005) (264) (10,181) —_ (13,141)
Laboratory and Computer
Manufacturing Furniture and ~ Equipment and Leasehold  Construction in
Equipment Fixtures Software  Improvements process Total
Property and Equipment, net $ ] $ 5 $ ]
Balance as of December 31, 2024 433 221 : 6,414 = 7,069
Balance as of December 31, 2025 145 74 — 4,983 — 5,202

Depreciation of property and equipment is included in the general and administrative expenses and research and development
expenses in the Consolidated Statement of Comprehensive Income/(Loss). The Group recorded depreciation expense of $1,585,
$1,807 and $2,955 for the years ended December 31, 2025, 2024 and 2023, respectively.
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14. Intangible Assets

Intangible assets consist of licenses of intellectual property acguired by the Group through various agreements with third parties
and are recorded at the value of the cansideration transferred. Information regarding the cost and activities of intangible assets is
as follows:

Licenses
Cost
Balance as of January 1, 2024 906
Tt e
Deconsclidation of subsidiary (225)
Balance as of December 31, 2024 601
Balance as of December 31, 2025 601

All the intangible assat licenses represent in-process-research-and-development assets that are currently still being developed and
not ready for their intended use. As such, these assets are not amartized but tested for impairment annually.

During the year ended December 31, 2024, the Group wrote off one of its research intangible assets for which research was ceased
in the amount of $80.

During the year ended December 31, 2024, Seaport Therapeutics, Inc. was deconsolidated and as such, $225 in net intangible assets
were derecognized.

The Group tested all intangible assets for impairment as of the balance sheet date and concluded that none of such assets
were impaired.

15. Other Financial Assets

Other financial assets consist primarily of restricted cash reserved as collateral against a letter of credit with a bank that is issued for
the benefit of a landlord in lieu of a security depaosit for office space leased by the Group. The restricted cash was $1,5%6 and $1,642
as of December 31, 2025 and 2024, respectively.
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16. Equity

Total equity for the Group as of December 31, 2025, and 2024, was as follows:

December 31,  December 31,

2025 2024
Equity -1 5
Share capital, £0.01 par value, issued and paid 257,927,489, as of December 31, 2025 and 2024 4,860 4,860
Share premium 290,262 290,262
Treasury shares, 16,243,451 and 18,506,177 as of December 31, 2025 and 2024, respectively (41,154) (46,854)
Merger reserve 138,506 138,506
Translation reserve 182 182
Other reservas (3,352) (4,726)
Retained earnings/(accumulated deficit) (77,231) 32,486
Equity attributable to owners of the Group 312,073 414,707
Maon-controlling interests 6,397) (6,774)
Total equity 305,676 407,933

Sharehclders are entitled to vote on all matters submitted to shareholders for a vote. Each ordinary share is entitled to one vote and
is entitled to receive dividends when and if declared by the Group's Directors.

On June 18, 2015, the Group acquired the entire issued share capital of PureTech LLC in return for 159,648,387 ordinary shares. This
was accounted for as a common control transaction at cost. It was deemed that the share capital was issued in line with movements
in share capital as shown prior to the transaction taking place. In addition, the merger reserve records amounts previously recorded
as share premium.

Other reserves comprise the cumulative credit to share-based payment reserves correspoending to share-based payment expenses
recognized through Consolidated Statement of Comprehensive Income/(Loss), settlements of vested stock awards as well as other
additions that flow directly through equity such as the excess or deficit from changes in ownership of subsidiaries while control is
maintained by the Group.

On May 9, 2022, the Group announced the commencement of a $50,000 share repurchase program (the "Program") of its ordinary
shares of one pence each. The Group executed the Program in two equal tranches. It entered into an irrevocable nen-discretionary
instruction with Jefferies International Limited ("Jefferies”) in relation to the purchase by Jefferies of the ordinary shares for an
aggregate consideration (excluding expenses) of na greater than $25,000 for each tranche and the simultaneous on-sale of such
ordinary shares by Jefferies to the Group, subject to certain volume and price restrictions.

In February 2024, the Group completed the Program and has repurchased an aggregate of 20,182,863 ordinary shares under the
Program. These shares have been held as treasury shares and are being used to settle the vesting of restricted stock units or
exercige of stock options.

In March 2024, the Group announced a proposed capital return of $100,000 to its shareholders by way of a tender offer (the “Tender
Offer"). The proposed Tender Offer was approved by shareholders at the Annual General Meeting of Stockholders held on June 6,
2024, to acquire a maximum number of 33,500,000 ordinary shares (including ordinary shares represented by American Depaository
Shares ("ADSs")) for a fixed price of 250 pence per ordinary share [equivalent to £25.00 per ADS) for a maximum aggregate amount
of $100,000 excluding expenses,

The Tender Offer was completed on June 24, 2024. The Group repurchased 31,540,670 ordinary shares under the Tender Offer,
Following such repurchase, the Group cancelled these shares repurchased. As a result of the cancellation, the nominal value of
$600 related to the cancelled shares was reduced from share capital and transferred to a capital redemption reserve, increasing
the capital redemption reserve balance to $600 which was included within other reserves in the Consolidated Statement of
Changes in Equity.

As of December 31, 2025 and December 31, 2024, the Group's issued share eapital was 257,927 489 shares, includling 16,243,451
shares and 18,506,177 shares repurchased under the share repurchase program, and were held by the Group in treasury,
respectively. The Group does not have a limited amount of authorized share capital.
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17. Subsidiary Preferred Shares

Preferred shares issued by subsidiaries often contain redemption and conversion features that are assessed under IFRS ¢ in
conjunction with the host preferred share instrument. This balance represents subsidiary preferred shares issued to third parties.

The subsidiary preferred shares are redeemable upon the occurrence of a contingent event, other than full liquidation of the
subsidiaries, that is not considered to be within the control of the subsidiaries. Therefare, these subsidiary preferred shares are
classified as liabilities. These liabilities are measured at fair value through profit and loss. The preferred shares are convertible into
ordinary shares of the subsidiaries at the option of the holders and are mandatorily convertible into ardinary shares under certain
circumstances. Under certain scenarios, the number of ordinary shares receivable on conversion will change and therefore, the
number of shares that will be issued is not fixed. As such, the conversion feature is considered to be an embedded derivative that
normally would require bifurcation. However, since the subsidiary preferred share liability is measured at fair value through profit and
loss, as mentioned above, no bifurcation is required.

The preferred shares are entitled to vote with holders of comman shares on an as converted basis

In April 2024, Seaport closed a Series A-2 preferred share financing with aggregate proceeds of $100,100 of which $68,100 was from
outside investors and $32,000 was from the Group. The $68,100 received from the outside investors was recorded as a subsidiary
preferred share liability within the Group's balance sheet. In October 2024, Seaport closed a Series B preferred share financing with
aggregate proceeds of $226,000 of which $211,500 was from outside investors and $14,400 was from the Group. As a result of the
Series B preferred share financing, the Group lost control of Seaport, and the Group derecognized the assets, liabilities and non-
controlling interest in respect of Seaport from its Consolidated Financial Statements, See Note 8. Gain/{loss) on Deconsolidation of
Subsidiary. As such, the balance of subsidiary preferred share liakility in Seaport was reduced to $0 upon deconsolidation.

The fair value of all subsidiary preferred shares as of December 31, 2025 and December 31, 2024 was $169.

As is customary, in the event of any voluntary or invaluntary liquidation, dissolution or winding up of a subsidiary, the holders of
outstanding subsidiary preferred shares shall be entitled to be paid out of the assets of the subsidiary available for distribution to
shareholders and before any payment shall be made to holders of ordinary shares. A merger, acquisition, sale of voting control or
ather transaction of a subsidiary in which the shareholders of the subsidiary immediately before the transaction do not swn a
majarity of the outstanding shares of the surviving company shall be deemed to be a liquidation event. Additionally, a sale, lease,
transfer or other disposition of all or substantially all of the assets of the subsidiary shall also be deemed a liquidation event,

As of December 31, 2025 and December 31, 2024, the minimum liguidation preference reflecting the amounts that would be
payable to the subsidiary preferred holders upon a liquidation event of the subsidiaries, is as follows:

2025 2024
Balance as of December 31, s g
Entrega 2,216 2216
Follica 6,405 6,405
Total minimum liquidation preference 8,621 8,621

For the years ended December 31, 2025 and 2024, the Group recognized the following changes in the value of subsidiary
preferred shares:

2025 2024

b : 3

Balance as of January 1, 169 169
Issuance of Seaport preferred shares — financing cash flow — 68,100
Increase in value of preferred shares measured at fair value - finance income — 8,108
Deconsolidation of subsidiary - (Seaport) — (76,208)

Balance as of December 31, 169 169
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18. Sale of Future Royalties Liability

On March 4, 2011, the Group entered into a license agreement (the "License Agreement”) with Karuna, according to which the
Group granted Karuna an exclusive license to research, develop and sell KarXT in exchange for a royalty on annual net sales,
development and regulatory milestones and a fixed portion of sublicensing income, if any,

On March 22, 2023, the Group signed an agreement with Royalty Pharma (the "Royalty Purchase Agreement"), according to which
the Group sold Royalty Pharma a partial right to receive royalty payments from Karuna in respect of net sales of KarXT, if and when
received. According to the Royalty Purchase Agreement, all royalties due to the Group under the License Agreement will be paid to
Royalty Pharma up to an annual royalties threshald of $60,000, while all royalties above such annual threshold in a given year will be
split 33% to Royalty Pharma and 67% to the Group. Under the terms of the Royalty Purchase Agreement, the Group received a non-
refundable initial payment of $100,000 at the execution of the Royalty Purchase Agreement and is eligible to receive additional
payments in the aggregate of up to an additicnal $400,000 based on the achievement of certain regulatory and commercial
milestones.

The Group continues to hold the rights under the License Agreement and has a contractual obligation to deliver cash to Royalty
Pharma far a pertion of the royalties it receives. Therefore, the Group will continue to aceount for any royalties and milestones due
to the Group under the License Agreament as revenue in its Consolidated Statement of Comprehensive Income/(Loss) and record
the proceeds from the Royalty Purchase Agreement as a financial liability on its Consolidated Statement of Financial Position. In
determining the appropriate accounting treatment for the Royalty Purchase Agreement, management applied significant judgment.

The acquisition of Karuna by Bristol Myers Squibb ("BMS"), which closed on March 18, 2024, had no impact on the Group's rights or
okligations under the License Agreement or the Royalty Purchase Agreement, each of which remains in full force and effect.

In order to determine the amertized cost of the sale of future royalties liability, management is required to estimate the total amount
of future receipts from and payments to Royalty Pharma under the Royalty Purchase Agreement over the life of the agreement. The
$100,000 liability, recorded at execution of the Royalty Purchase Agreement, is acereted to the total of these receipts and payments
as interest expense over the life of the Royalty Purchase Agreement. These estimates contain assumptions that impact bath the
amortized cost of the liability and the interest expense that are recognized in each reporting period.

Additional proceeds received from Royalty Pharma increase the Group's financial liability, As royalty payments are made to Royalty
Pharma, the balance of the liability is effectively repaid over the life of the Royalty Purchase Agreement. The estimated timing and
amount of royalty payments to and proceeds from Royalty Pharma are likely to change over the life of the Royalty Purchase
Agreement. A significant increase or decrease in estimated royalty payments, or a significant shift in the timing of cash flows, will
materially impact the sale of future royalties liability, interest expense and the time period for repayment. The Group periadically
assesses the expected payments to, or proceeds from, Royalty Pharma. Any such changes in amount or timing of cash flows requires
the Group to re-calculate the amortized cost of the sale of future royalties liability as the present value of the estimated future cash
flows from the Royalty Purchase Agreement that are discounted at the liability's original effective interest rate. The adjustment is
recognized immediately in profit or loss as income or expense.

On October 1, 2024, the Group received $25,000 from Royalty Pharma upon the FDA's approval for BMS to market KarXT as
Cabenfy. The Group paid Royalty Pharma $3,456 in 2025 for the royalties received from BMS for the sales of Cabenfy from the fourth
quarter of 2024 through the third quarter of 2025. For the year ended December 31, 2025, the Group recognized $4,659 royalty
revenue from BMS' sale of Cobenfy. The royalties for the fourth quarter of 2025 was paid to Royalty Pharma in February 2026.

The following shows the activity in respect of the sale of future royalties liability:

Sale of future
royalties liability
$

Balance as of January 1, 2024 110,159
Payment from Royalty Pharma — regulatory milestone 25,000
Mon-cash interest expense recognized 8,058
Balance as of December 31, 2024 143,217
Payments to Royalty Pharma (3,458)
Man-cash interest expense recognized 43,5908
Balance as of December 31, 2025 183,669
Sale of future royalties liability, current 13,247

Sale of future royalties liability, non-current 170,422
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19. Financial Instruments

The Group's financial instruments consist of financial assets in the form of convertible notes, investment in shares, and financial
liabilities, including notes and preferred shares. Many of these financial instruments are presented at fair value, with changes in fair
value recorded through profit and |oss.

Fair Value Process

For financial instruments measured at fair value under IFRS 9, the change in the fair value is reflected through profit and loss. Using
the guidance in IFRS 13, the total business enterprise value and allocable equity of each entity being valued can be determined
using a market backsolve approach through a recent arm'’s length financing round (or a future probable arm's length transaction),
market/asset probability-weighted expected return method (*PWERM") approach, discounted cash flow approach, or hybrid
approaches. The approaches, in order of strongest fair value evidence, are detailed as follows:

Valuation Method Daeseription

Market - Backsalve The market backsolve approach benchmarks the original issue price (OIP) of the company’s latest
funding transaction as current value.

Market/Asset — PWERM Under a PWERM, the company value is based upon the probability-weighted present value of
expected future investment returns, considering each of the possible future cutcomes available to
the enterprise. Possible future outcomes can include IPO scenarios, potential SPAC transactions,
merger and acquisition transactions as well as other similar exit transactions of the investee,

Income Based - DCF The income approach is used to estimate fair value based on the income streams, such as cash flows
or earnings, that an asset or business can be expected to generate.

At each measurement date, investments held at fair value (that are not publicly traded) as well as the fair value of subsidiary
preferred share liability, including embedded conversion rights that are not bifurcated, were determined using the following
allecation metheds: option pricing model ("OPM"), PWERM, or hybrid allocation framewerk. The methods are detailed as follows:

Allocation Method Daseription

OPM The OPM model treats preferred stock as call options on the enterprise’s equity value, with exercise
prices based on the liquidation preferences of the preferred stock.

PWERNM Under a PWERM, share value is based upon the probability-weighted present value of expected

future investment returns, considering each of the possible future cutcomes available to the
enterprise, as well as the rights of each share class.

Hybrid The hybrid method is a combination of the PWERM and OPM. Under the hybrid method, multiple
liquidity scenarios are weighted based on the probability of the scenario’s cccurrence, similar to the
PWERM, while also utilizing the OPM to estimate the allocation of value in one or more of the
scenarios.

Valuation palicies and procedures are regularly monitored by the Group. Fair value measurements, including those categorized
within Level 3, are prepared and reviewed for reasonableness and compliance with the fair value measurements guidance under
IFRS accounting standards. The Group measures fair value using the following fair value hierarchy that reflects the significance of the
inputs used in making the measurements:

Fair Value

Hierarchy Level Description

Level 1 Inputs that are quoted market prices (unadjusted) in active markets for identical instruments.

Level 2 Inputs other than quoted prices included within Level 1 that are cbservable either directly (i.e. as
prices} or indirectly (i.e. derived from prices).

Level 3 Inputs that are unobservable. This category includes all instruments for which the valuation technique

includes inputs not based on observable data and the unobservable inputs have a significant effect
on the instruments’ valuation.

Whilst the Group considers the methodologies and assumptions adopted in fair value measurements as supportable and
reasonable, because of the inherent uncertainty of valuation, those estimated values may differ significantly from the values that
would have been used had a ready market for the investment existed.
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19. Financial Instruments continued

Subsidiary Preferred Share Liability

As of December 31, 2025 and December 31, 2024, the fair value of subsidiary preferred share liability was $169 and $169,
respectively. See Mote 17. Subsidiary Preferred Shares for the changes in the Group's subsidiary preferred share liability

measured at fair value, which are categorized as Level 3 in the fair value hierarchy. The changes in fair value of subsidiary preferred
share liability are recorded in finance income/{costs) - fair value accounting in the Consoclidated Statement of Comprehensive
Income/(Loss).

Investments Held at Fair Value

The Group has immaterial investments in listed entities on an active exchange, and as such, the fair value of these investments
as of December 31, 2025 was caleulated utilizing the quoted common share price, which is categorized as Level 1in the fair value
hierarchy.

Seaport, Vedanta and Sonde

As of December 31, 2025, the Group accounted for the following investments under IFRS 9 as investments held at fair value with
changes in fair value through profit and loss: Seaport preferred shares, Vedanta preferred shares, and Sonde preferred A-2 and B
shares. The valuations of the aforementioned investments are categorized as Level 3 in the fair value hierarchy due to the use of
significant uncbservable inputs to value such assets. During the year ended December 31, 2025, the Group recorded such
investments at fair value and recognized a gain of $39,074 for the changes in fair value of the investments,

The following table summarizes the changes in all the Group’s investments held at fair value categorized as Level 3 in the fair
value hierarchy:

Equity method

Balance under loss recorded
IFRS & against LTI Carrying Amount
Level 3 Investments held at fair value § 3 $
Balance as of January 1, 2024 24,872 —_ 24,872
Deconsolidation of Seéport - new investrment in Seaport preferred shares 179,248 — 179,248
Gain/(loss) on changes in fair value (10,361) — (10,361)
Equity method loss recorded against LTI - (5,307) (5,307)
Balance as of December 31, 2024 193,758 (5307) 188,452
Investment in Vedanta preferred shares 888 — 488
Conversion of Vedanta note to preferred shares 2,836 — 2,836
Gain/(loss) on changes in fair value 39,074 — 39,074
Equity method loss recorded against LTI, net — (13,831) (13,831}
Balance as of December 31, 2025 236,557 (19.138) 217,419

The changes in fair value of investments held at fair value are recorded in gain/{loss) on investments held at fair value in the
Caonsolidated Statement of Comprehensive Income/(Loss).

As of December 31, 2025, the Group's material investment held at fair value categorized as Level 3 in the fair value hierarchy
included the preferred shares of Seaport with fair value of $236,003. The significant uncbservable inputs used at December 31, 2025
in the fair value measurement of this investment and the sensitivity of the fair value measurement to changes in these significant
unobservable inputs are summarized in the table below.

Investment Measured through

As of December 31, 2025 Market Backsolve & PWERM
Fair Value Increase/
Unabservable Inputs Input Value Sensitivity Range [Decrease) §
Equity Value 689,748 -10% (24,667)
+10% 24,634
Probability of entering into an initial public offering ("IPO")* 50% -10% (5,270)
+10% 5,270

*Assumed the IPO event occurs on June 30, 2026,

The unobservable inputs outlined within the table above were used to determine the fair value of our investment in the convertible
preferred shares of a private company as of December 31, 2025, Whilst the Group considers the methodologies and assumptions
used in the fair value measurement to be supportable and reasonable based on a number of factors, including stage of
development for underlying programs and market conditions, because of the inherent uncertainties associated with the valuation,
the estimated value may differ significantly from the values that would have been used had a ready market for the investment
existed. The fair value measurement of our investment in the convertible preferred shares will be updated at each reporting date.
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19. Financial Instruments continued

Investments in Notes from Associates

As of December 31, 2025 and 2024, the investment in notes from associates was $11,417 and $17,731, respectively, The balance as
of December 31, 2025 represents the fair value of convertible promissory notes issued by Gelesis with a principal value of $26,850.
The balance as of December 31, 2024 represents the fair value of the aforementioned convertible debt issued by Gelesis as well as
the convertible promissary note issued by Vedanta with a principal value of $5,000. The Vedanta convertible note was converted into
shares of Vedanta Series A-1 preferred stock in August 2025. See Note 5, Investments Held at Fair Value, As a result, the Vedanta
convertible promissory note is no longer outstanding.

During the year ended December 31, 2025, the Group recorded a loss of $3,628 for the changes in fair value of the notes from
associates in the gain/(loss) on investments in notes from associates within the Consolidated Statement of Comprehensive Income/
(Loss). The loss was primarily driven by a decrease of $3,514 in the fair value of the Vedanta convertible note prior to its conversion.

In October 2023, Gelesis ceased operations and filed a voluntary petition for relief under the provisions of Chapter 7 of Title 11 of
the United States Bankruptey Code. Therefore, the Group determined the fair value of the convertible promissory notes issued by
Gelesis to be $0 as of December 31, 2023. In June 2024, the Bankruptcy Court approved an executed agreement for a third party to
acquire the remaining net assets of Gelesis for $15,000. As the only senior secured creditor, the Group is expected to receive a
majority of the proceeds from this sale after deduction of legal and administrative costs incurred by the Bankruptcy Court. As of
December 31, 2025 and 2024, these notes were determined to have a fair value of $11,417 and $11,387, respectively.

The convertible debt issued by Vedanta was valued at the conversion date using a probability-weighted backsolve approach,

Fair Value Measurement and Classification
The fair value of financial instruments by category as of December 31, 2025 and 2024:

2025
Carrying Amount Fair Value
Financial
Financial Assets Liabilities Level 1 Level 2 Level 3 Total
$ s E $ 5 $
Financial assets’:
Maney Markets? 97.447 — 97,447 — —_ 97.447
Investment in notes from associates 11,417 — — — 11,417 11,417
Investments held at fair value? 217.426 —_ 7 — 217,419 217,426
Total financial assets 326,290 —_ 97,454 —_ 228,836 326,290
Financial liabilities:
Subsidiary preferred shares — 169 — — 169 169
Share-based liability awards — 3,044 — — 3,044 3,044
Total financial liabilities — 3,213 — — 3,213 3,213

1. Exdluded from the table above are short-term investments of 524 829 and cash equivalent of $124 538 that are classified at amortized cost as of December 31, 2025, The cost of these
short-term ir and cash equivalent appi current fair value.

2. Included within cash and cach equivalenta.

3. The eamrying amaunt of 3217419 reflects the fair value of $236 557 as of December 31, 2025, net of $19.138 in equity methed lass allocated ta the long-term interest.

2024
Carmying Amount Fair Value
Financial

Financial Assets Liakilities Level 1 Level 2 Level 3 Total
Financial assets':
Money Markets? 181,716 — 181,716 — — 181,716
Investment in notes from assaciates 17.731 — — — 172,731 17,731
Investments held at fair value? 191,424 —_ 2,974 — 188,452 191,426
Total financial assets 390,873 — 184,690 — 206,183 390,873
Financial liabilities:
Subsidiary preferred shares — 167 — — 169 169
Share-based liability awards — 3,736 — — 3736 3,736
Total financial liabilities — 3,905 — — 3,905 3905

1. Exdluded from the table sbove are short-term investments of $86,455 and cash equivalent of $42,179 that are classified st amortized cost as of December 31, 2024, The cost of these
short-term investments and cash equivalent appraximates current fair value.

2. Included within cash and cash equivalents.

3. The carrying amaunt of §188,452 reflects the fair value of $193,758 as of December 31, 2024, net of $5,307 in equity method loss allocated to the long-term interest,
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20. Subsidiary Notes Payable

The subsidiary notes payable was comprised of loans as of December 31, 2025 and 2024 with a balance of $4,916 and $4,111,
respectively. It also included convertible notes of $260 as of December 31, 2023. These instruments do not contain embedded
derivatives, and therefore, are held at amortized cost.

Loans

In October 2010, Follica entered into a loan and security agreement with Lighthouse Capital Partners VI, LP. The loan is secured by
Follica's assets, including Follica's intellectual property and bears interest at a rate of 5.0% in the interest only period and 12.0% in
the repayment period.

Convertible Notes
The activities of the convertible notes were as follows:

Knode Appeering Total

] $ 5

Balance as of January 1, 2023 99 149 248
Accrued interest on convertible notes - finance costs B 8 13
Balance as of December 31, 2023 104 156 260
Accrued interest on convertible notes - finance costs 5 7 12
Forgiveness of debt - entity dissclution - finance income 109) [164) (273)

Balance as of December 31, 2024 — — —

In November 2024, the Group dissalved Knode and Appeering as they were no longer operational entities. As a result, the principal
and interest on these notes cutstanding were written off in full as of the dissolution date.

21, Non-Controliirlg Interest

As of December 31, 2025 and 2024, non-controlling interests included Entrega and Follica. Ownership interests of the non-
controlling interests in these entities as of December 31, 2025 were 11.7%, and 19.9%, respectively. There was no change from
December 31, 2024, in the ownership interests of the non-contralling interests in these two entities. Non-controlling interasts
include the amounts recorded for subsidiary stock awards. See Mote 10 Share-based Payments.

For the year ended December 31, 2024, Seaport issued 950,000 shares of fully vested common stock to the Group and 3,450,000
shares of common stock to certain officers and directors, of which 2,455,555 shares were fully vested before Seaport's
deconsalidation from the Group's Consolidated Financial Statements on October 18, 2024, Ownership interest of non-contralling
interests was 61.3% immediately before Seaport's deconsolidation.

During the year ended December 31, 2023, Vedanta Biosciences, Inc was deconsolidated. See MNote 8. Gain/{loss) on
Deconsolidation of Subsidiary.
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21. Non-Controlling Interest continued

The following table summarizes the changes in the non-controlling ownership interest in subsidiaries:

MNeon-Controlling
Interest

3

Balance as of January 1, 2023 5,369
Share of comprehensive income/(loss) @31)
Equity settled share-based payments 277
Expiration of share options in subsidiary (1,458)
Decensolidation of subsidiary (Vedanta) (%,085)
Other (&)
Balance as of December 31, 2023 (5.835)
Share of comprehensive income/(loss) (25,728)
Equity settled share-based payments 17,372
Deconsolidation of subsidiary (Seaport) 7430
Other (13)
Balance as of December 31, 2024 (6,774)
Share of comprehensive income/(loss) (345)
Equity settled share-based payments - See Note 10. Share-based Payments 758
Expiration of share options in subsidiary (36)
Balance as of December 31, 2025 (6,397)
22. Trade and Other Payables
Information regarding Trade and other payables was as follows:

2025 2024
Balance as of December 31, 5 %
Trade payables 3,070 5,522
Accrued expenses 18,273 18,705
Liability for share-based awards, short-term 1,827 1,875
Other 15 N7
Total trade and other payables 23,185 27,020

23. Leases and subleases

The activity related to the Group's right of use asset and lease liability for the years ended December 31, 2025 and 2024 is as follows:
Right of use asset, net

2025 2024

1 $

Balance as of January 1, 8,061 9,825
Depreciation (1,764) (1,764)

Balance as of December 31, 6,297 8,061
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23. Leases and subleases continued

Total lease liability

2025 2024

% 3

Balance as of January 1, 18,250 21,644
Cash paid for rent - principal - financing cash flow (3,579) (3,394)
Cash paid for rent - interest - operating cash flow (1,065) (1,295)
Interest expense 1,065 1,295
Balance as of December 31, 14,671 18,250

Depreciation of the right-of-use assets, which virtually all consist of leased real estate, is included in the general and administrative
expenses and research and development expenses line items in the Consclidated Staternent of Comprehensive Income/(Loss).
The Group recorded depreciation expense of $1,764, $1,764 and $1,979 for the years ended December 31, 2025, 2024 and

2023, respectively.

The following table details the short-term and long-term portion of the lease liability as of December 31, 2025 and 2024:

Total lease liability

2025 2024

_ s 5
Short-term portion of lease liability 3,584 3,579
Long-term portion of lease liability 11,087 14,671
Total lease liability 14,671 18,250

The following table details the future maturities of the lease liability, showing the undiscounted lease payments to be paid after the
reporting date:

2025

5

Less than one year 4419
One to two years 4,551
Two to three years 4,687
Three ta four years 2,796
Four to five years B
More than five years —
Total undiscounted lease maturities 16,452
Interest 1,781
Total lease liability 14,671

During the year ended December 31, 2019, the Group entered into a lease agreement for certain premises consisting of 50,858
rentable square feet of space located at 6 Tide Street, Boston, Massachusetts. The lease commenced on April 26, 2019 for an initial
term consisting of ten years and three months, and there is an option to extend the lease for two consecutive periods of five years
each. The Group assessed at the lease commencement date whether it was reasonably certain to exercise the extension options,
and deemed such options were not reasonably certain to be exercised. The Group will reassess whether it is reasonably certain to
exercise the options only if there is a significant event or significant change in circumstances within its control.

On June 26, 2019, the Group executed a sublease agreement with Gelesis. The lease is for 9,446 rentable square feet located on the
sixth floor of the Group's former office at 501 Boylston Street, Boston, Massachusetts. The sublease expired on August 31, 2025, and
was determined to be a finance lease. Gelesis ceased operations and filed for bankruptcy on October 30, 2023. As a result, the
Group wrote off its receivable in the lease of $1,266 in 2023.

On January 23, 2023, the Group executed a sublease agreement with Allonnia, LLC (“Allonnia”). The sublease was initially for
approximately 11,000 rentable square feet located on the third floor of the 6 Tide Street building where the Group's offices are
currently located. Allonnia obtained possession of the premises on February 17, 2023 with a rent commencement date of May 17,
2023, The annual lease fee was $1,111 per year. The lease term was for two years from the rent commencement date, and Allonnia
had the option to extend the sublease, In February 2024, Allonnia extended the lease term through May 31, 2026, The annual lease
fee increased to $1,279 per year. In May 2025, Allonnia extended the lease term through June 26, 2027. The average annual lease
fee increased to $1,384 per year. The sublease was determined to be an operating lease, and as such, the total lease payments
under the sublease agreement are recognized over the lease term on a straight-line basis.

Rental income recognized by the Group during the year ended December 31, 2025, 2024, and 2023 was $1,238, $1,053, and
$781 respectively, which was included in the other income/(expense] line item in the Consolidated Statement of Comprehensive
Income/(Loss).
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24, Capital and Financial Risk Management

Capital Risk Management

The Group's capital and financial risk management policy is to maintain a strong capital base to support its strategic priorities,
maintain investor, creditor and market confidence as well as sustain the future development of the business. The Group's objectives
when managing capital are to safeguard its ability to continue as a going concern, to provide returns for shareholders and benefits
for other stakehalders, and to maintain an optimal capital structure to reduce the cost of capital. To maintain or adjust the capital
structure, the Group may issue new shares or incur new debt. The Group has no material externally imposed capital requirements,
The Group's share capital is set out in Note 16, Equity.

Management continuously monitors the level of capital deployed and available for deployment in the Whaolly-Owned programs
segment and at Founded Entities. The Directors seek to maintain a balance between the higher returns that might be possible with
higher levels of deployed capital and the advantages and security afforded by a sound capital position.

The Group's Directors have overall responsibility for the establishment and oversight of the Group's capital and risk management
framewaork. The Group is exposed to certain risks through its normal course of operations. The Group's main objective in using
financial instruments is to promote the development and commercialization of intellectual property through the raising and investing
of tunds for this purpose, The nature, amount and timing of investments are determined by planned future investment activity. Due
to the nature of activities and with the aim to maintain the investors’ funds as secure and protected, the Group's policy is to hold any
excess funds in highly liquid and readily available financial instruments and maintain minimal exposure to other financial risks.

The Group has exposure to the following risks arising from financial instruments:

Credit Risk

Credit risk is the risk of financial loss to the Group if a customer or counterparty to a financial instrurnent fails to meet its contractual
obligations. Financial instruments that potentially subject the Group to concentrations of credit risk consist principally of cash and
cash equivalents, short-term investments, and trade and other receivables, The Group held the following balances:

2025 2024
Balance as of December 31, 5 $
Cash and cash equivalents 252,470 280,647
Short-term investments 24,829 86,666
Trade and other receivables 1,758 1,522
Total 279,057 368,828

The Group invests its excess cash in U.S. Treasury Bills (presented as short-term investments), and money market accounts, which the
Group believes are of high credit quality. Further, the Group's cash and cash equivalents and short-term investments are held at
diverse, investment-grade financial institutions,

The Group assesses the credit quality of customers on an ongaoing basis. The credit quality of financial assets is assessed by
histarical and recent payment history, counterparty financial position, and reference to credit ratings (if available) or to histarical
information about counterparty default rates. The Group does not have expected credit losses due to the high credit quality or
healthy financial conditions of these counterparties. As of December 31, 2025 and 2024, none of the trade and other receivables
were impaired.

Liquidity Risk

Liquidity risk is the risk that the Group will encounter difficulty in meeting the obligations associated with its financial liabilities that
are settled by delivering cash or another financial asset. The Group actively manages its liquidity risk by closely monitoring the
maturity of its financial assets and liabilities and projected cash flows from cperations, under both normal and stressed conditions,
without incurring unacceptable losses or risking damage to the Group's reputation. Due to the nature of these financial liabilities,
the funds are available on demand to provide optimal financial flexibility.

The table below summarizes the maturity profile of the Group's financial liabilities, including subsidiary preferred shares that have
customary liquidation preferences, as of December 31, 2025 and 2024, based on contractual undiscounted payments:

2025

Carrying Within Three Three to One to Five

Amaount Months  Twelve Months Years Total
Balance as of December 31, $ $ $ s S
Subsidiary notes payable (Note 20) 4,916 4,916 — — 4,916
Trade and other payables (Note 22) 23,185 23,185 — — 23,185
Tax liability (Note 27) 1,208 _ 1,208 —_ 1,208
Subsidiary preferred shares (Note 17) 169 169 — — 169

Total 29,477 28,269 1,208 — 29,477
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24. Capital and Financial Risk Management continued

2024
Carrying Within Three Three to Twelve One to Five
Amount M 3 Manths Years Tatal
__$ $ $
4, = — 4,
Trade and other payables (Note 22) 27,020 = == 27,020
Tax liability (Note 27) 75 - . 75
Subsidiary preferred shares (Note 17} 169 - o 169
Total 31,375 — — 31,375
1 Redesmable orly upon a liquidation or deemed | ian event, as defined in the applcable sharehalder dacuments,

*  Does not include payments in respect of lease obligations nor payments on sale of future royalties hiability. For the contractual future payments related ta lease obligations, see Note

23. Leases and subleases. Far contractual future peyments related to sale of future royalties, see Maote 18, Sale of Future Royalties Liability.

Interest Rate Sensitivity

As of December 31, 2025, the Group had cash and cash equivalents of $252,470, and short-term investments of $24,829. The Group's
exposure to interest rate sensitivity is impacted by changes in the underlying U.K. and U.S. bank interest rates. The Group has not
entered into investments for trading or speculative purposes. Due to the conservative nature of the Group's investment portfolio,
which is predicated on capital preservation and investments in short duration, high-quality U.S. Treasury Bills and related money
market accounts, a change in interest rates would not have a material effect on the fair market value of the Group's portfolio, and
therefore, the Group does not expect operating results or cash flows to be significantly affected by changes in market interest rates.

Controlled Founded Entity Investments

The Group maintains investments in certain Controlled Founded Entities. The Group's investments in Controlled Founded Entities
are eliminated as intercompany transactions upon financial consolidation. The Group is, however, exposed to a subsidiary preferred
share liability owing to the terms of existing preferred shares and the ownership of Controlled Founded Entities preferred shares by
third parties. As discussed in Note 17, Subsidiary Preferred Shares, certain of the Group's subsidiaries have issued preferred shares
that include the right to receive a payment in the event of any voluntary or inveluntary liquidation, dissolution or winding up of a
subsidiary, including in the event of "deemed liquidation" as defined in the incorporation documents of the entities, which shall be
paid out of the assets of the subsidiary available for distribution to shareholders, and before any payment shall be made to holders
of ordinary shares. The liability of preferred shares is maintained at fair value through profit and loss and was insignificant as of
December 31, 2025. The Group's cash position supports the business activities of the Controlled Founded Entities. Accordingly, the
Group views exposure to the third party subsidiary preferred share liability as low.

Deconsolidated Founded Entity Investments

The Group maintains certain debt or equity holdings in Founded Entities that are deconsolidated. These holdings are deemed
either as investments carried at fair value under IFRS 9 with changes in fair value recorded through profit and loss or as associates
accounted for under 1AS 28 using the equity method. The Group's exposure to investments held at fair value and investments in
notes from associates was $217,426 and $11,417, respectively, as of December 31, 2025, and the Group may or may not be able to
realize the value in the future. Accordingly, the Group views the risk as high. The Group's exposure to investments in associates is
limited to the carrying amount of the investment in an associate. The Group is not exposed to further contractual cbligations or
contingent liabilities beyond the value of the initial investments. As of December 31, 2025, the investments in associates include
Sande and Seaport, and the carrying amounts of the investments under the equity method were $0. Accordingly, the Group views
the risk as low.

Equity Price Risk

As of December 31, 2024, the Group held 2,671,800 comman shares of Vor with a fair value of $2 956. These common shares were
sold in 2025. As of December 31, 2025, the Group held immaterial investments in listad entities on an active exchange. As such, the
Group views the exposure to equity price risk as low.

Foreign Exchange Risk

The Group maintains Consolidated Financial Statements in the Group's functional currency, which is the U.S. dollar. Monetary assets
and liabilities denominated in currencies other than the functional currency are translated into the functional currency at exchange
rates prevailing at the balance sheet dates. Non-monetary assets and liabilities denominated in foreign currencies are translated into
the functional currency at the exchange rates prevailing at the date of the transaction. Exchange gains or losses arising from foreign
currency transactions are included in the determination of net income/{loss) for the respective periods. Such foreign currency gains
or losses were nat material for all reported periods.

The Group does not currently engage in currency hedging activities since its foreign currency risk is limited, but the Group may
begin to do so in the future if and when its foreign currency risk exposure changes,
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25. Commitments and Contingencies

The Group is a party to certain licensing agreements where the Group is licensing IP from third parties. In consideration for such
licenses, the Group has made upfront payments and may be required ta make additional contingent payments based on
developmental and sales milestones and/or royalties on future sales. As of December 31, 2025, certain milestone events have not yet
occurred, and therefore, the Group does not have a present obligation to make the related payments in respect of the licenses.
Such milestones are dependent on events that are outside of the control of the Group, and many of these milestone events are
remote of occurring. Payments in respect of developmental milestones that are dependent on events that are outside the control of
the Group but are reasonably possible to occur amounted to approximately $7,121 and $7,121, respectively, as of December 31,
2025 and December 31, 2024, These milestone amounts represent an aggregate of multiple milestone payments depending on
different milestone events in multiple agreements. The probability that all such milestone events will occur in the aggregate is
remote. Payments made to license IP reprasent the acquisition cost of intangible assets.

The Group is a party to arrangements with contract manufacturing and contract research organizations, whereby the counterparty
provides the Group with research and/or manufacturing services. As of December 31, 2025 and December 31, 2024, the
noncancellable commitments in respect of such contracts amounted to approximately $4,308 and $8,395, respectively.

In March 2024, a complaint was filed in Massachusetts District Court against the Group alleging breach of contract with respect to
certain payments alleged to be owed to a previous employee of a Group's subsidiary based on purported terms of a contract
between such individual and the Group. As of December 31, 2024, the Group recognized a provision of $200, which represented
management's best estimate of the expected settlement related to the financial obligation associated with the lawsuit, considering
the likelihood of settlement. During the year ended December 31, 2025, 5 settlement was reached, and payments in the amounts of
$850 and $89 were made in June 2025 and July 2025, respectively.

The Group is involved from time-to-time in various legal proceedings arising in the normal course of business. Although the
outcomes of these legal proceedings are inherently difficult to predict, the Group does not expect the resolution of such legal
proceedings to have a material adverse effect on its financial position or results of operations. The Group did not book any
provisions and did not identify any contingent liabilities requiring disclosure for any legal proceedings in the years ended December
31, 2025 and 2024.

26. Related Parties Transactions

Related Party Subleases

During 2019, the Group executed a sublease agreement with a related party, Gelesis. During 2023, the sublease receivable was
written down to $0 as Gelesis ceased operations and filed for bankruptey. The Group recorded $23 of interest income with respect
to the sublease during the year ended December 31, 2023, which is presented within finance income in the Consclidated Statement
of Comprehensive Income/{Loss),

Key Management Personnel Compensation

Key management includes executive directors and members of the executive management team of the Group (net including non-
executive directors and not including subsidiary directors). The key management personnel compensation of the Group was as
follows for the years ended December 31:

2025 2024 2023
For the years ended December 31, 5 % 4
Short-term employse benefits 3,918 5166 9,714
Post-employment benefits 76 61 4
Termination benefits 408 395 417
Share-based payment expense 2,174 2,540 599
Total 6,576 8,161 10,772

Short-term employee benefits include salaries, health care and other non-cash benefits. Post-employment benefits include 401K
contributions from the Group. Termination benefits include severance pay. Share-based payments are generally subject to vesting
terms over future periods. See Note 10 Share-based Payments. As of December 31, 2025 and 2024, the payable due to the key
management employees was §1,613, and $1,509, respectively

In addition, the Group incurred remuneration expense for nan-executive directors in the amounts of $673, $670 and $475 for the
years ended December 31, 2025, 2024 and 2023, respectively. Also, the Group incurred $574, $501 and $373 of share-based
compensation expense for such non-executive directors for the years ended December 31, 2025, 2024 and 2023, respectively.

During 2025, the Group entered into an agreement with a contract research, development, and manufacturing organization whaose
board chairperson is also a non-executive director of the Group. As of December 31, 2025, $210 was included in the Consolidated
Statement of Financial Position as an accounts payable to this related party, of which $58 was expensed during the year in
connection with this related party agreement.

During the years ended December 31, 2025, 2024 and 2023, the Group incurred $46, $34, and $46 respectively, of expenses from
other related parties.

Convertible Notes Issued to Directors

During the year ended December 31, 2024, the Group dissolved an inactive subsidiary, which held a convertible note issued

to a related party. As a result of the entity’s dissolution, the convertible note's outstanding balance on the day of dissolution

was written down to $0 and 2 gain of $108 was recorded and included in finance income/ (costs) within the Consolidated Statement
of Comprehensive Income/(Loss).
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26. Related Parties Transactions continued

Directors’ and Senior Managers' Shareholdings and Share Incentive Awards
The Directors and senior managers hold beneficial interests in shares in the following businesses as of December 31, 2025

Number of Number of Number of
shares held as  options held as  RSUs held as of

of December of December 31, Dacember 31,  Ownership
Business name (share class) 31, 2025 2025 2025 interest’

Directors:

Dr Robert Langer Entrega (Common) 250,000 82,500 — 4.35 %

Dr John LaMattina Vedanta Biosciences (Common) 2,500 427,416 —_ 0.15 %
Seaport Therapeutics (Preferred Bl 21,052 — — 0.01 %

Michele Holcomb Seaport Therapeutics (Preferred B) 21,052 — sy 0.01 %

Sharon Barber-Lui Seaport Therapeutics (Preferred B) 21,052 —_ —_ 0.01 %

Kiran Mazumdar-Shaw Seaport Therapeutics (Preferred B)? 21,052 —_ — 0.01 %

Senior Managers:

Eric Elenka Seaport Therapeutics (Comman) 950,000 —_ —_ 0.63 %

1 Orwnership interests as of December 31, 2025 are caleulated on a diluted basis, including issued and cutstanding shares, warrants and options (and written commitments to lssue
options) but exduding unallocated shares authorized to be issued pursuant to equity incentive plans.
Dr. John and Ms. Mary LaMattina hold 21,052 Series B preferred shares of Seapart Therapeutics.

3 Shares awned through Glentac International

Directors and senior managers hold 7,522,370 ardinary shares and 3.1% vating rights of the Group as of December 31, 2025. This
amount excludes options to purchase 422,221 ordinary shares. This amount also excludes 2,535,651 shares, which are issuable based
on the terms of performance-based RSU awards granted to certain senior managers covering the financial years from 2023 to 2027,
and 2,180,815 shares of time-based RSUs to senior managers, which vest primarily over 3 years. Such shares will be issued to such
senior managers in future periods provided that performance and/or service conditions are met, and certain of the shares will be
withheld for payment of customary withholding taxes. This amount also excludes 469,720 shares, which are issuable to non-executive
directors immediately prior to the Group's 2026 Annual General Meeting of Stockholders, based on the terms of the RSU awards
granted to non-executive directors in 2025,

During the year ended December 31, 2024, certain officers and directors participated in the Tender Offer. See Note 16. Equity for
details on the program. Consequently, the Group repurchased a total of 767,533 ordinary shares at 250 pence per ordinary share
from these related parties.

Other
See Note 7. Investment in Motes from Associates for details on the notes issued by Gelesis, Sonde, and Yedanta to the Group.

As of December 31, 2025, and 2024 the Group had receivables outstanding from Seaport in the amounts of $7, and $408,
respectively.

27. Taxation

Tax on the profit or loss for the year comprises current and deferred income tax. Tax is recognized in the Consolidated Statement of
Comprehensive Income/(Loss) except to the extent that it relates to items recognized directly in equity.

Far the years ended December 31, 2025, 2024 and 2023, the Group filed a consalidated U S. federal income tax return that included
all subsidiaries in which the Group owned greater than 80% of the vote and value. For the years ended December 31, 2025, 2024
and 2023, the Group filed certain consclidated state income tax returns which included all subsidiaries in which the Group owned
greater than 50% of the vote and value. The remaining subsidiaries file separate U.5. tax returns.
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27. Taxation continued

Amounts recognized in Consolidated Statement of Comprehensive Income/(Loss):

2025 2024 2023
For the year ended December 31, $ 3 $
Income/(loss) for the year (110,084) 27,782 (66,628)
Income tax expense/(benefit) (842) (4,008) 30,525
Income/(loss) before taxes (110,927) 23,774 (36,103)
Recognized Income Tax Expense/(Benefit):

2025 2024 2023
For the year ended December 31, 13 3 $
Federal - current 874 35310 (2.246)
State - current 1,018 13,144 (46)
Total current income tax expense/{benefit) 1,892 48,454 (2,252)
Federal - deferred (2,734) (464,442 29.294
State - deferred —_ (6,020) 3523
Total deferred income tax expense/(benefit) (2,734) (52,462) 32817
Total income tax expense/(benefit), recognized (842) (4,008) 30,525

The income tax expense/(benefit) was $(842), $14,008) and $30,525 for the tax years ended December 31, 2025, 2024 and 2023,
respectively.

The income tax benefit recognized in 2025 was primarily due to capital loss generated on the sale of the Vor Biopharma investment
and general business tax credits, partially offset by the recognition of a reserve for uncertain tax positions related to a state audit.

The income tax benefit recognized in 2024 was primarily attributable to the recognition of a deferred tax asset, which was generated
in 2024 from the sale of the Group’s investment in Akili common stock. This deferred tax asset was used to offset income generated
from the sale of the Group’s investment in Karuna common shares, partially offset with state income tax expense.

Reconciliation of Effective Tax Rate
The Group is primarily subject to taxation in the U.S. A reconciliation of the U.S. federal statutory tax rate to the effective tax rate
is as follows:

2025 2024 2023

For the year ended December 31, ) $ % _$ % 8 %
US federal statutory rate (23,295) 21.00 4,994 21.00 (7,573) 21.00
State taxes, net of federal effect (5,664) 511 1,026 432 (3,974) 11.01
Tax credits (1,772) 1.60 (2,517) {10.59) 9,167} 25.39
Stock-based compensation 777 (0.70) 2123 893 589 {1.63)
Finance income/(costs) - fair value
accounting 769 (0.69) 1,640 6.90 (556) 1.54
Loss with respect to associate for
which no deferred tax asset is
recognized 639 (0.58) 210 0.88 249 {0.69)
Revaluation of deferred due to rate
change (271) 0.24 (3,419) (14.38) — —
MNondeductible compensation 505 (0.46) 1,534 6.45 872 (2.42)
Recognition of deferred tax assets
and tax benefits not previously
recognized (962) 0.87 (12,3%6) (52.14) (433) 1.20
Unrecognized deferred tax asset — — - - 83,984 (232.63)
Deconsalidation of subsidiary — — 3,863 16,25 (17,506) 48,49
Cancellation of Debt Income — — (987) (4.15) — —
Current year losses and credits for
which no deferred tax asset is
recognized 27,288 (24.60) — — — —
Uncertain tax positions 1,208 (1.09) — — — —
Other (66) 0.06 755 3186 1,321 {3.65)
Worthless stock deduction — —_ (833) (3.50) (17,281) 47.87

(842) 0.76 (4,008) (16.86) 30,525 (84.52)

The Group is also subject to taxation in the UK, but to date, no taxable income has been generated in the UK. Changes in corporate
tax rates can change both the current tax expense (benefit) as well as the deferred tax expense (benefit).
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MNates to the Consalidated Financial Statements continued

27. Taxation continued

Deferred Tax Assets and Liabilities
Deferred tax assets have been recognized in the U.S. jurisdiction in respect of the following items:

2025 2024
For the year ended Dacember 31, 3 3
Operating tax losses 33,810 2,621
Tax credits 272 238
Share-based payments 5,989 6,206
Capitalized research & development expenditures 40,696 48,904
Lease liability 3,912 4,851
Sale of future royalties 53,321 42,406
Deferred tax assets 137,999 105,226
Investments held at fair value (31,289) (23,565)
Right of use assets (1,679) (2,143)
Property and equipment, net (796) (1,235)
Investment in associates — (637)
Other temporary differences (2,198) (1,900)
Deferred tax liabilities (35,962) 129,480)
Deferred tax assets (liabilities), net 102,037 75,746
Deferred tax assets (liabilities), net, not recognized 102,037 75,746

As of December 31, 2025, the Group does not have sufficient taxable temporary differences; has a history of losses; and does not
believe it is probable future profits will be available to support the recagnition of its deferred tax assets, The unrecognized deferred
tax assets of $102,037 are primarily related to capitalized research & development expenditures, net operating loss caryforwards
and deferred tax asset related to the sale of future royalties to Royalty Pharma.

Unrecognized Deferred Tax Assets
Deferred tax assets have not been recognized in respect of the following carryfarward losses, credits and temparary differences,
because it is not probable that future taxable profit will be available against which the Group can use the benefits therefrom.

2025 2024
s &
For the year ended Decemnber 31, Gross Amount Tax Effected Gross Amount Tax Effectad
Deductible temporary difference 254,843 67,955 274,227 72,887
Tax losses* 123,691 33,810 7,815 2,621
Tax credits 272 272 238 238
Total 378,806 102,037 282,280 75,746

*  The gross amaunt in the table above represents federal tax losses; tan-effected amaunts reflect both federal and state net operating lasses. See the footnate disclosure below for
details on gross state tax net operating losses camyforwards.

Tax Losses and Tax Credits Carryforwards
Tax losses and tax credits for which no deferred tax asset was recognized are presented below:

2025 2024
$ $

Balance as of December 31, Gross Amount Tax Effected Gross Amount Tax Effected
Tax losses expiring: )
Within 10 years 2,382 593 1.537 416
Maore than 10 years 2,440 7,604 3,285 729
Available Indefinitely 118,870 25,613 2,993 1,476
Total* 123,691 33,810 7.815 2621
Tax credits expiring: ) ' N

Within 10 years 91 21 44 44
More than 10 years 181 181 194 194
Available indefinitely - — — —
Total 272 272 238 238

T The gress ameunt in the table above represents federal tax losses; tax-effected smounts reflect beth federal and state net sperating losses. See the feotnote disclasure belaw far
details on groas state tax net operating losses camyforwards,




178 PureTech Health ple Annual Report and Accounts 2025

Motes ta the Consolidated Financial Statements continued

27. Taxation continued

The Group had U.S. federal net operating losses carry forwards ("NOLs") of $123,691, $7,815 and $13,681 as of December 31, 2025,
2024 and 2023, respectively, which are available to offset future taxable income. These NOLs expire through 2037 with the exception
of $118,870, which is not subject to expiration, and can be utilized up to 80% of annual taxable income, The Group had U.S. federal
research and development tax credits of approximately $272, $238 and $1,3%6 as of December 31, 2025, 2024 and 2023, respectively,
which are available to offset future taxes that expire at various dates through 2044. A portion of these federal NOLs and credits can
only be used to offset the profits from the Group’s subsidiaries who file separate federal tax returns. These NOLs and credits are
subject to review and possible adjustment by the Internal Revenue Service.

The Group had state net operating losses carry forwards ("NOLs") of approximately $376,066, $125,322 and $111,446 for the years
ended December 31, 2025, 2024 and 2023, respectively, which are available to offset future taxable income. These NCLs expire at
various dates beginning in 2030, These NCOLs are subject to review and possible adjustment by state taxing authority.

Utilization of the NOLs and research and development credit carryforwards may be subject to a substantial annual limitation under
Section 382 of the Internal Revenue Code of 1986 due to ownership change limitations that have occurred previously or that could
oceur in the future. These ownership changes may limit the amount of NOL and research and development cradit carryforwards that
can be utilized annually to offset future taxable income and tax, respectively. The Group has performed a Section 382 analysis
through December 31, 2025. The results of this analysis concluded that certain net operating losses were subject to limitation under
Section 382 of the Internal Revenue Cede. Nene of the Group's net operating losses, which are subject to a Section 382 limitation,
has been recognized in the financial statements.

Tax Balances
The tax related balances presented in the Consolidated Statement of Financial Position are as follows:

2025 2024
Far the year ended December 31, 3 $
Income tax receivable - current 6,372 -
Tax |iability —current (1,208) {75)

Uncertain Tax Positions

The Group has recorded an uncertain tax position reserve of approximately $1,208 as of December 31, 2025, inclusive of interest
and penalties, related to a state audit. L5, corporations are routinely subject to audit by federal and state tax authorities in the
normal course of business.

28. Subsequent Events

The Group has evaluated subsequent events after December 31, 2025, up to the date of issuance, April 22, 2026, of the
Consolidated Finarcial Statements, and has not identified any recordable or disclosable events not otherwise reported in these
Consolidated Financial Statements or notes thereto,
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Parent Company Statement of Financial Position

For the years ended December 31

2025 2024

Mote $000s $000s
Assets
Non-current assets
Investment in subsidiary 2 470,476 442734
Total non-current assets 470,476 462,734
e Ll
Cash and cash equivalents 25,976 26,323
Total current assets 25,976 26,323
Total assets 496,451 489,057
Equity and liabilities
Equity
Share capital 3 4,860 4,860
Share premium 3 290,262 290,262
Treasury stock 3 (41,154) (46,864)
Merger reserve 3 138,506 138,506
Cther reserve 3 27,745 26,407
Retained earnings 3 41,972 44 574
Total equity 462,191 457,746
Current liabilities
Trade and other payables 1,465 3,661
Intercompany payables 4 32,795 27,650
Total current liabilities 34,260 3131
Total equity and liabilities 496,451 489,057

Please refer to the accompanying notes to the PureTech Health plc financial information (" Notes®). Registered number; 09582467,

As permitted by Section 408 of the Companies Act 2006, the Parent Company's profit and loss account is not presented. The Parent
Company's net loss for the year was $2,624 (2024: net income of $107,421).

The PureTech Health pic financial statements were approved by the Board of Directors and authorized for issuance on April 29, 2026
and signed an its behalf by:
2

o
A Zm

Robert Lyne
Chief Executive Officer

April 29, 2026

The accompanying Notes are an integral part of these financial statements.
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Parent Company Statement of Changes in Equity

For the years ended December 31

Shme Lo = Treablry Shates:
Retained
earnings!
Share Merger Other  (Accumulated Total
Amount  Premium Amount Reserve Reserve deficit) equity
Shares $000s $000s Shares $000s $000s $000s £000s $000s

Balance January 1, 2024 289,468,159 5,461 290,262 (17,614,428) (44,626) 138,506 21,596 41,997 453,196
Exercise of stock options — — — 412729 1,041 — (146) — 8%5
Equity-settled share-
based payments — - — = — — 4569 — 4,569
Settlement of restricted
stock units - - 599.512 1,512 (211) - 1,301
Repurchase and
cancellation of ordinary
shares from Tender Offer  (31,540,670) (600} — — — — 400 (104,844) (104,844)
Purchase of treasury stock — — —  (1,903990) (4791 — — —  (4791)
MNet Income/(loss) — et e = — — — 107,421 107421

Balance December 31,

2024 257,927,489 4,860 290,262 (18,506,177) (46,864) 138,506 26,407 44,574 457,746
Exercise of stock options - - - 65,000 164 — (58) — 106
Equity-settled share-
based payments — — — — — — 5,338 — 6,338
Settlement of restricted
stock units — — — 2,197,726 5,544 —  (4,942) — &03
Other — — — - 1 — — 22 23
Net income/{loss) — — — — — — — (2,624) {2,624)

Balance December 31,

2025 257,927,489 4,860 290,262 (16,243,451) (41,154) 138,506 27,745 41,972 462,191

The accompanying Motes are an integral part of these financial statements,
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Notes to the Financial Statements

(amounts in thousands, except share and per share data)

1. Material accounting policies

Basis of Preparation and Measurement

The financial staternents of PureTech Health plc (the “Parent”) are presented as of December 31, 2025 and 2024, and for the years
ended December 31, 2025 and 2024, and have been prepared under the historical cost convention in accordance with FRS 101
‘Reduced Disclosure Framework’ and in accordance with the Companies Act 2006 as applicable to companies using FRS 101. As
permitted by FRS 101, the Parent has taken advantage of the disclosure exemptions available under that standard in relation to:

* a cash flow statement
A summary of the material accounting policies that have been applied consistently throughout the year is set out below.

Certain amounts in the Parent Company Financial Statements and accompanying notes may not add due to rounding. All
percentages have been calculated using unrounded amounts.

Functional and Presentation Currency
The functional currency of the Parent is United States {"U.5.") Dollars and the financial statements are presented in U.S. Dollars.

Investments

Investments are stated at historical cost less any provision for impairment in value, and are held for long-term investment purposes.
Provisions are based upon an assessment of events or changes in circumstances that indicate that an impairment has occurred, such
as the performance and/or prospects (including the financial prospects) of the investee company being significantly below the
expectations on which the investment was based, a significant adverse change in the markets in which the investee company
operates, or a deterioration in general market conditions.

Impairment

If there is an indication that an asset might be impaired, the Parent would perform an impairment review. An asset is impaired if the
recoverable amount, being the higher of fair value less cost to sell and value in use, is less than its carrying amount. Value in use is
measured based on future discounted cash flows attributable to the asset. In such cases, the carrying value of the asset is reduced to
its recoverable amount with a corresponding charge recognized in the profit and loss statement.

Dividend Income
Dividend received from the Parent's subsidiary is recorded as dividend income in the profit and loss statement.

Financial Instruments
Currently the Parent does not have derivative financial instruments, Financial assets and financial liabilities are recognized and cease
to be recognized on the basis of when the related titles pass to or from the Parent.

Share-Based Payments

Share-based payment awards granted in subsidiaries to employees, Board of Directors and consultants to be settled in Parent's
equity instruments are accounted for as equity-settled share-based payment transactions in accordance with IFRS 2. Restricted stock
units granted in subsidiaries to the executives are accounted for as share-based liability awards in accordance with IFRS 2 as they can
be cash-settled at PureTech's discretion and have a history of being cash-settled. The grant date fair value of equity-settled share-
based payment awards and the settlerent date fair value of the share-based liability awards are recognized as an increase to the
investment in subsidiary with a corresponding increase in equity. For equity-settled restricted stock units, the grant date fair value is
the grant date share price. For share-based liability awards, the fair value st each reporting date is measured using the Monte Carlo
simulation analysis considering share price volatility, risk-free rate, and other covariance of comparable public companies and other
market data to predict distribution of relative share performance. Far stock options, the fair value is measured using an option
pricing madel, which takes into account the terms and conditions of the options granted. When the subsidiary settles the equity
awards other than by the Parent's equity, the settlement is recorded as a decrease in equity against a corresponding decrease to the
investment account.

Significant Accounting Estimates and Judgments

In preparing these financial statements, management has made judgments, estimates and assumptions that affect the application of
the accounting policies and the reported amount of assets, liabilities, income and expenses. Estimates and underlying assumptions
are reviewed on an angoing basis. Revisions to accounting estimates are recagnized in the period in which the estimate is revised
and in any future periods affected.

There is a significant estimate for the Parent in determining the recoverable amount of the investment in its subsidiary. The related
sensitivities are detailed in note 2 of the Parent financial statements
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MNotes to the Financial Statements continued

2. Investment in subsidiary

$
Bal at January 1, 2023 452,374
Equity-settled share-based payments granted to employees and service providers in subsidiaries 4,489
Balance at December 31, 2023 456,864
Equity-settled share-based payments granted to employees and service providers in subsidiaries 5,870
Bal at December 31, 2024 462,734
Equity-settled share-based payments granted to employees and service providers in subsidiaries 7,742
Balance at December 31, 2025 470,476

PureTech consists of the Parent and its subsidiaries [together, the "Group"). Investment in subsidiary represents the Parent's
investment in PureTech LLC as a result of the reverse acquisition immediately prior to the Parent's initial public offering ("IPO"} on
the London Stack Exchange in June 2015, PureTech LLC operates in the U.S. as a US-focused scientifically-driven research and
development company that conceptualizes, sources, validates and commercializes different approaches to advance the needs of
human health. For a summary of the Parent's major indirect subsidiaries, please refer to Mote 1. Material Accounting Policies, of the
Consolidated Financial Statements of the Group.

The Parent recognizes in its investment in its operating subsidiary PureTech LLC, share-based payments granted to employees,
executives, non-executive directors and service providers in its subsidiary. The increases in investment in subsidiary in 2023, 2024
and 2025, respectively, are due to such share-based payments results from the expenses related to the grant of equity-settled share-
based awards, as well as settlement of share-based payments through equity by the Parent.

As of December 31, 2025, the Parent performed an impairment assessment on its investment in subsidiary using the fair value less
cost to sell approach. The fair value less cost to sell was calculated using the Parent's publicly traded stock price, adjusted for a
reasonable contrel premium and estimated selling costs, based on market norms. The carrying amount of its investment in
subsidiary was 13.5% lower than the implied market capitalization. After applying an estimated control premium, the Parent
determined that the investment in its subsidiary was not impaired as of December 31, 2025.

A sensitivity analysis indicates that a 1% stock price variation would affect the investment's fair value by 54,716, while a 1% change in
the control premium would alter the value by $4,068. The impairment assessment follows FRS 102, reflecting key management
judgement regarding a reasonable control premium and estimated associated selling costs
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Nates to the Financial Statements continued

3. Share capital and reserves

PureTech Health ple was incorporated with the Companies House under the Companies Act 2006 as a public company on May 8, 2015

On June 24, 2015, the Group authorized 227,248,008 of ordinary share capital at one pence apiece. These ordinary shares were
admitted to the premium listing segment of the United Kingdom's Listing Autharity and traded on the Main Market of the London
Stock Exchange for listed securities. In conjunction with the authorization of the ordinary shares, the Parent completed an IPC on the
London Stock Exchange, in which it issued 67,599,621 ordinary shares at a public offering price of 160 pence per ordinary share, in
consideration for $159,270, net of issuance costs of $11,730.

Additionally, the IPO included an over-allotment option equivalent to 15% of the total number of new ordinary shares. The
stabilization manager provided notice to exercise in full its over-allotment option on July 2, 2015. As a result, the Parent issued
10,139,943 ordinary shares at the offer price of 140 pence per ordinary share, which resulted in net proceeds of $24,200, net of
issuance costs of $800.

On March 12, 2018, the Group raised approximately $100,000, before issuance costs and other expenses, by way of a placing of
45,000,000 placing shares.

During the years ended December 31, 2025 and 2024, other reserves increased by $1,338 and $4,811, respectively, primarily due to
equity-settled share-based payments granted to employees, the Board of Directors and service providers in subsidiaries, See Note
2. Investment in subsidiary above.

Treasury stock and Tender Offer

On May 9, 2022, the Group announced the commencement of a §50,000 share repurchase program [the "Program") of its ordinary
shares of one pence each. The Group executed the Program in two equal tranches. It entered into an irrevocable non-discretionary
instruction with Jefferies International Limited (*Jefferies”) in relation to the purchase by Jefferies of the ordinary shares for an
aggregate consideration (excluding expenses) of no greater than $25,000 for each tranche and the simultaneous on-sale of such
ordinary shares by Jefferies to the Group, subject to certain volume and price restrictions.

In February 2024, the Group completed the Program and has repurchased an aggregate of 20,182,843 ardinary shares under the
Program. These shares have been held as treasury shares and are being used to settle the vesting of restricted stock units or
exercise of stock options,

In March 2024, the Group announced a proposed capital return of $100,000 to its shareholders by way of a tender offer (the "Tender
Offer”), The proposed Tender Offer was approved by sharehclders at the Annual General Meeting of Stockhalders held on June 6,
2024, to acquire a maximum number of 33,500,000 ordinary shares (including ordinary shares represented by American Depository
Shares ("ADSs")) for a fixed price of 250 pence per ordinary share (equivalent to £25.00 per ADS) for a maximum aggregate amount
of $100,000 excluding expenses.

The Tender Offer was completed on June 24, 2024. The Group repurchased 31,540,670 ordinary shares under the Tender Offer.
Following such repurchase, the Group cancelled these shares repurchased. As a result of the cancellation, the nominal value of
$600 related to the cancelled shares was reduced from share capital and transferred to a capital redemption reserve, increasing
the capital redemption reserve balance to 5600 which was included in other reserve in the Parent Company Statement of Changes
in Equity.

As of December 31, 2025 and 2024, the Group's issued share capital was 257,927 489 shares, including 16,243,451 shares and
18,506,177 shares repurchased under the share repurchase program, and were held by the Group in treasury, respectively. All issued
share capital is fully paid.

4. Intercompany payables

As of December 31, 2025 and 2024, the Parent had a balance due to its operating subsidiary PureTech LLC of $32,795 and $27 650,
respactively, which is related to IPO costs and operating expenses. These intercompany payables do not bear any interest and are
repayable upon demand.

5. Directors’ remuneration, employee information and share-based payments

The remuneration of the executive Directors of the Parent company is disclosed in Note 26. Related Parties Transactions, of the
Group's Consolidated Financial Statements. Full details of Directors’ remuneration can be found in the audited sections of the
Directors’ Remuneration Report. Full detail of the share-based payment charge and the related disclosures can be found in Note 10
Share-based Payments, of the Group's Consolidated Financial Statements.

The Parent had no employees during 2025 or 2024.
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History and Development of the Company

We were incorporated and registered under the laws of England and Wales with the Registrar of Companies of England and Wales,
United Kingdom in May 2015 as “PureTech Health ple.” Our predecessor entity, PureTech Health LLC (the "Predecessor Entity"),
commenced formal operations and began engaging in initial sourcing activities in 2004, raising its first financing round greater than
£5 million in the same year. The Predecessor Entity was acquired by PureTech Health plc on June 18, 2015 in a recrganization
completed in connection with our initial public offering on the London Stock Exchange. The Predecessor Entity is now a wholly-
owned subsidiary of PureTech Health ple. Our registered office is situated at 13th Floor, One Angel Court, London, EC2R 7HJ,
United Kingdam, and our telephane number is +(1) 617 482 2333. Cur U.S. operations are conducted by our wholly—cwned
subsidiary PureTech Health LLC, a Delaware limited liability company. Our ordinary shares have traded on the main market of the
London Stock Exchange since June 2015, and our ADSs have traded on the MNasdaq Global Market since November 2020, Cur agent
for service of process in the United States is PureTech Health LLC |ocated at & Tide Street, Suite 400, Boston, Massachusetts 02210
where our corporate headquarters and laboratories are located. Our website address is http://www.puretechhealth.com. The
reference to our website is an inactive textual reference only, and information contained in, or that can be accessed through our
website or any other website cited in this annual report is not part of herecf,




Risk Factor Annex

Our business faces significant risks. You should carefully consider all of the
infarmation set forth in this Annual Report and Aceounts, including the
following risk factors which we face and which are faced by our industry. These
risks are not listed in any particular order of priority and are intended to
supplement the risks identified elsewhere. Our business, financial condition or
results of operations could be materially and adversely affected if any of these
risks oocur.

This Annual Report and Accounts and our associated Annual Report on Form

20-F also contain forward-looking staternents that invelve risks and

uncertainties. Our actual results could differ materially and adversely from

those anticipated in these forward-looking statements as a result of certain
important factors including the risks deseribed below and elsewhere. All
statements contained in this Annual Report and Accounts and our associated

Annual Report on Form 20-F, other than statements of histarical fact, including

statements regarding our strategy, future operations, future financial position,

future revenues, projected costs, prospects, plans and objectives of
management, are forward-looking statements. The words “anticipate,”

“believe,” “estimate,” “expect,” “intend,” “may,” "plan, redict,”

“project,” “target,” “potential,” “would,” “could,” "should,” “continue” and

similar expressions are intended to identify forward-locking statements,

although not all forward-looking statements contain these identifying words.

The forward-lacking statements in this Annual Report and Accounts and

associated Annual Report on Form 20-F include, among other things,

statements about;

— our ability to realize value from our Founded Entities, which may be
impacted if we reduce our ownership to a minarity interest ar otherwise
cede control te other investors through contractual agreements ar
ctherwise;

— the success, eost and timing of our clinical development within our Wholly-
Cwned Programs and our Founded Entities, including the progress of, and
results from, our Wholly-Owned Programs * and our Founded Entities’
preclinical and clinical trials of deupirfenidene (LYT-100), LYT-200, or ather
therapeutic candidates, and our technalogy platfarms and other potential
therapeutic candidates within our Whelly-Owned Programs and
therapeutic candidates being developed by our Founded Entities;

— our ability ta obtain and maintain requlatory clearance, certification,
autharization, or approval of the therapeutic candidates within our Whally-
Owned Programs or our Founded Entities, and any related restrictions,
limitaticns or warnings in the label of any of the therapeutic candidates, if
cleared, certified, authorized, or approved;

— our ability to compete with companies currently marketing or engaged in
the developmant of treatments for indications within our Whally-Owned
Programs or our Founded Entities are designed to target;

— our plans to pursue research and development of ather future therapautic
candidates;

— the potential advantages af the therapeutic candidates within our Wholly-
Owned Programs and the therapeutic candidates developed by our
Founded Entities;

— the rate and degree of market acceptance and clinical utility of our
therapeutic candidates;

— the success of our collaborations and partnierships with third parties;

— cur estimates regarding the potential market opportunity for the
therapeutic candidates within our Wholly-Chwned Programs and the
therapeutic candidates being developed by aur Founded Entities;

— our eales, marketing and distribution capabilities and strategy;

— our ability to establish and maintain arrangements for manufacture of the
therapeutic candidates within our Whelly-Owned Programs and
therapeutic candidates being developed by our Founded Entities;

— our intellectual property position;

— our expectations related to the use of capital;

— our estimates regarding exp , future nues, capital requiremen
and needs for additional financing;

— the impact of government laws and regulations; and

— our competitive position

We may not actually achieve the plans, intentions or expectations disclosed in

our forward-laoking statements, and you should not place undue reliance on

our forward-looking statements, which speak only as of the date made. Actual
results or evants could differ materially from the plans, intentions and
expactations disclosed in the forward-looking statements we make. You
should refer ta the below for a discussion of important factors that may cause
our actual results to differ materially from those expressed or implied by our
farward-locking staterents. Our farward-locking statements dao nat reflact
the potential impact of any future acquisitions, mergers, dispositions, jeint
wentures or investments we may undertake. Moreover, we operate in an
evolving environment. New risk factors and uncertainties may emerge from
tirme to time, and it is not possible for management to predict all rigk factors
and uncertainties. Except as may be required by law, we have no plans to
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update our forward-looking statements to reflect events or circumstances after
the date of this annual repart an Ferm 20-F. We gualify all of our forward-
looking statements by these cautionary statements.

This Annual Report and Accounts and our asseciated Annual Report on Form
20-F include statistical and other industry and market data that we obtained
from industry publications and research, surveys and studies conducted by
third parties. Industry publications and third-party research, surveys and
studies generally indicata that their infermation has been obtained from
sources believed to be reliable, although they do not guarantee the accuracy
or completeness of such information, Additionally, certain information we may
disclose (either herein or elsewhere) is informed by the expectations of various
stakeholders or third-party frarmewarks and, as such, may not necessarily be
material for purposes of our filings under U5, federal securities laws, even if
we use "material” or similar language in discussing such matters.

Risks Related to our Financial Position and Need for Additional Capital

davice development, is highly speculative because it entaile substantial
upfront capital expenditures and significant risk that any potential therapeutic
candidate will be unable to demonstrate effectiveness or an acceptable safety
profile, gain regulatory approval or certification (where applicable} and
bacome commarcially viable. To date, only three of our Founded Entities”
therapeutic candidates, Karuna Therapeutics, Inc.’s (now a wholly owned
subsidiary of Bristal Myers Squibb, Inc.) Cobenfy® received U.5. Food and
Drug Administration, or FDA, approval, and both Gelesis, Inc.'s Plenity® and
Akili Interactive Labs, Inc.'s EndeavorRx® have received marketing
autharization from the FDA and have been CE Marked in the European Union,
or EU. All of the therapeutic candidates in cur Wholly-Owned Programs and
the majority of our Founded Entities’ therapeutic candidates may require
substantial additional development time, including extensive clinical research,
and resources before we would be able to apply for or receive regulatory
clearances, certifications or approvals and begin generating revenue fram
therapeutic sales.

Since our inception, we have invested most of our reseurces in developing our
technaology and therapeutic candidates, building our intellectual property
portfolio, developing our supply chain, conducting business planning, raising
capital and previding general and administrative support for these aperations,
including with respect ta our Founded Entities. We are not operationally
profitable and have incurred operating losses in each year since cur incepticn,
Qur opsrating losses for the years ended December 31, 2023, 2024 and 2025
were $146.2 million, $136.1 million and $98.5 million, respectively. We have no
therapeutics developed in cur Wholly-Owned Programs approved for
commercial sale and have not generated any revenues from therapeutic sales,
and we and our Founded Entities have financed operations solely through the
sale of equity securities, reverue from strategic alliances and government
funding and, with respect to certain of sur Founded Entities, debt financings.
We continue to incur significant research and development, or R&D, and other
expenses related to ongaoing eperations and expect to incur losses for the
foresesable future. We anticipate continued losses for the foresseable future,
Due to risks and uncertainties associated with the development of drugs,
biologics and medical devices, we are unable to pradict the timing or amount
of aur expenses, or when we will be able to generate any meaningful revenue
or achieve or maintain profitability, if ever. In addition, our expenses could
increase beyond cur current expectations if we are required by the FDA, the
European Madicines Agency, or the EMA, or other comparable foreign
regulatory authorities and notified badies in the EU to parform preclinical
studies or elinical trials in addition to those that wa currently anticipate, or if
there are any delays in any of our or our future collaborators’ clinical trials or
the develepment of our existing therapeutic candidates and any other
therapeautic candidates that we may identify, Even if our existing therapeutic
candidates or any future therapeutic candidates that we may identify are
approved for commercial sale, we anticipate incurring significant costs
associated with commercializing any approved therapeutic and cngoing
compliance efforts,
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Risk Factor Annex continued

We may never be able to develop or commaercialize marketable therapeutics
or achieve operational profitability. Revenue from the sale of any therapeutic
candidate tor which regulatory clearance, certification, autharization or
approval is obtained will be dependent, in part, upon the size of the markets
in the territaries for which we gain regulatory clearance, certification,
authorization or approval, the aceepted price for the therapeutic, the ability to
cbtain reimbursement at any price and whether we own the commercial rights
for that territary. Our growth strategy depends on our ability to generate
revenue, In addition, if the number of addressable patients is not as
anticipated, the indication or intended use cleared, certified, authorized or
approved by regulatory autharities or notified bodies is narrower than
expectad, or the reasonably accepted population for treatment is narrowed by
competition, physician choice or treatment guidelines, we may not generate
significant revenue fram sales of such therapeutics, even if cleared, certified,
autherized or approved. Even if we are able to generate revenue from the sale
of any cleared, certified, authorized or approved therapeutics, we may not
become operationally profitable and may need to obtain additional funding to
continue operations. Even if we achieve operational profitability in the future,
we may not be able to sustain profitability in subsequent periods.

1f we are unable to achieve sustained profitability, it would depress the value
of sur company and eould impair eur ability to raise capital, expand our
business, diversify our R&D pipeline, market the therapeutic candidates within
cur Wholly-Owned Programs , if cleared or approved, and pursue or continue
our operations, Our prior losses, combined with expected future losses, have
had and may continue ta have an adverse effect on our shareholders’ equity
and working capital.

e substan

Jed and on ac
certain of our

business goals
Across our Whelly-Owned Programs and our Founded Entities, we established
the underlying platforms that have resulted in the development of 2%
therapeutics and therapeutic candidates, including three (Cobendy, Plenity and
EndeavorRx) that have commercial approval, with Cobenfy receiving U.S. FDA
approval, and both Plenity and EndeavorRx receiving both U.S. FDA approval
and European marketing authorization. Developing biotherapeutics is
expensive and time-consuming, and with respect to the therapeutic
candidates within our Whaolly-Owned Programs , we expect to require
substantial additional capital to conduct research, preclinical studies and
clinical trials for aur current and future pragrams, establish pilot scale and
commercial scale manufacturing processes and facilities, seek regulatory
approvals for the therapeutic candidates within our Whally-Owned Programs
and launch and commercialize any therapeutics for which we receive
regulatory approval, including building our awn commercial sales, marketing
and distribution orgarization. With respect to our Founded Entities’ programs,
we anticipate that we will continue to fund a small portion of development
costs by strategically participating in such companies’ financings when doing
so would be in the interests of our sharehalders. We expect to finance our
future cash needs through a combination of public and private equity
offerings, debt financings, strategic partnerships, sales of assets and alliances
and licensing arrangements, among others, We, and indirectly, our
shareholders, may bear the cost of issuing and servicing any such securities
and of entering into and maintaining any such strategic partnerships or other
arrangements. Because any decision by us to issue debt or equity securities in
the future will depend on market conditions and ather factors beyond our
control, we cannot predict or estimate the amount, timing or nature of any
future financing transactions. Qur management and strategic decision makers
have not made decisions regarding the future allocation of certain of sur
resources among our Founded Entities, but evaluate the neads and
opportunities with respect to each of these Founded Entities routinely and on
a case-by-case basis, In connection with any collaboration agreements relating
to our Whally-Owned Programs , we are also responsible for the payments to
third parties of expenses that may include milestone payments, license
maintenance fees and royalties, induding in the case of certain of our
agreements with academic institutions er other companies from whom
intellectual property rights underlying their respective programs have been in-
licensad or acquired. Because the outeome of any preclinical or elinical
developrment and regulatory approval process is highly uncertain, we cannat
reasonably estimate the actual amounts necessary to successfully complete
the development, regulatery approval or certification process and potential
commercialization of our Whally-Owned Programs and any future therapeutic
candidates we may identify.

As of December 31, 2025, we had cash, cash equivalents and short-term
investments of $277.1 million at the PureTech Health plc level. Based on
current projections, the Directars believe that the company has sufficiant
available funding to extend operations at least through the end of 2028,
However, cur operating plan may change as a result of many factors currently
unknown to us, and we may nead to seek additional funds sconer than
planned, through public er private equity or debt financings, sales of assets or
programs, other sources, such as strategic collaborations or license and
development agreements, or a combination of these approaches. Even if we
believe we have sufficient funds for our current or future operating plans, we
may apportunistically seek additional capital if market conditions are favarable
or if we have specific strategic considerations. Our spending will vary based on
new and ongeing therapeutic develepment and corporate activities,

Our future funding requirements, both shart-term and long-term, will depend

on many factors, including, but not limited to:

— the time and cost necessary to complete ongoing, planned and future
unplanned clinical trials (such term to include clinical studies in these Risk
Factors where context requires and the item being studied or subject of 3
potential study may be regulated as a medical device in the EU), including
our ongoing clinical trials for certain of our therapeutic candidates, and
potential future clinical trials for certain of our therapeutic candidates;

— the outcome, timing and cost of meeting requlatory requirements
established by the FDA, the EMA and other comparable forsign regulatary
authorities;

— the progress, timing, scope and costs of our preclinical studies, clinical
trials and ather related activities for aur angeing and planned elinizal trials,
and potential future clinical trials;

— the costs of obtaining clinical and commercial supplies of raw materials
and drug products for the therapeutic candidates within our Wholly-
Owned Programs , as applicable, and any other therapsutic candidates we
may identify and develop;

— our ability to successfully identify and negotiate acceptable terms for third-
party supply and contract manufacturing agreements with contract
manufacturing arganizations, or CMOs;

— the costs of commaercialization activities for any of the therapeutic
candidates within our Wholly-Owned Programs that receive marketing
approval, including the costs and timing of establishing therapeutic sales,
marketing, distribution and marufacturing capabilities, or entering into
stratagic collaborations with third parties to leverage or access these
capabilities;

— the amount and timing of sales and other revenues from the therapeutic
candidates within our Whaolly-Owned Programs , if approved, including the
sales price and the availability of coverage and adequate third-party
reimbursement;

— the cach requirements of sur Feunded Entities and our ability and
willingness to provide them with financing:

— the cash requirements of any future acquisitions or discovery of
therapeutic candidates;

— the time and cost necessary to respond to technological and market
developments, including other therapeutics that may compete with one or
maore of our Wholly-Owned Pragrams or those of our Founded Entities;

— the costs of acquiring, licensing or investing in intellectual property rights,
therapeutics, therapeutic candidates and businasses;

— our ability to attraet, hire and retain qualified persannel as we expand RED
and establish a commercial infrastructure,

— the costs of maintaining, expanding and protecting our intellectual
property portfclio;

— the costs of operating as a public company in the United Kingdom, or UK,
and the United States, or US, and maintaining listings on bath the London
Stock Exchange, or the LSE, and The Nasdag Global Market, or Nasdag;
and

— eosts associated with any adverse market conditions or ather
macroeconomic factors.

We cannot be certain that additional funding will be available on acceptable

tenms, or at all. If adequate funds are not available to us on a timely basis, we

may be required to delay, limit or terminate ane or maore research or
development programs or the potential commercialization of any approved
therapeutics er be unable to expand eperations or otherwise capitalize on
business opportunities, as desired, which could materially affect our business,
prospects, financial condition and results of operations.




Risk Factor Annex continued

Raising

To the extent that we or our Founded Entities raise additional capital through
the sale of equity er convertible debt securities, your ownership interest will be
diluted, and the terms may include liquidation or ather preferences that
adversely affect your rights as a sharehalder, The incurrence of additional
indebtednass would result in increased fixed payment obligations 2nd could
invelve additional restrictive covenants, such as limitations on our ability to
incur additional debt, limitations on our ability to acquire, sell or license
intellectual property rights and other operating restrictions that could
adversely impact our ability to conduct our business. Additionally, any future
collaborations we enter into with third parties may provide capital in the near
term, but limit our potential cash flow and revenue in the future. If we raise
additional funds through strategic partnerships and alliances and licensing
arrangemeants with third parties, we may have ta relinquish valuable rights to
our technologies or therapeutic candidates, or grant licenses or other rights
an unfavorable terms. Any such additional fundraising efferts for us may divert
aur management from their day-ta-day activities, which may adversely affect
our ability to develop and commercialize therapeutic candidates that we may
identify and pursue. Mareaver, such financing may result in dilution to
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Risks Related to Our Founded Entities

lua fram our Fou
i or oth i

[+ ag, £
We do not have a majority interest in our Non-Controlled Founded Entities.
Our interests may be further reduced as such companies raise capital from
third-party investors. In addition, we may agree to contractual arrangements
far the funding of further developments by one or more of our Founded
Entities. As a result, with respect to cur Non-Controlled Founded Entities, we
may not be able to exercise contral over the affairs of such Founded Entity,
including that Founded Entity's governance arangements and access to
managernent and financial information. We are also party o agreements with
certain of our Founded Entities that contain provisions which could force us to
exit from that Founded Entity at a time and/or price determined by other
investor(s} ffor example, by the exercise of drag-along rights). If we were
forced to exit out of a Founded Entity, this could have a material adverse
effect on our business, financial condition ar results of aperations and
prospects. In addition, if the affairs of one or mare Founded Entities in which
we hold a minarity stake were to be conducted in a manner detrimental to cur
interests or intentions, cur business, reputation and prospects may be

sharsholders, imposition of debt covenants and repayment obli 18, or

ather restrictions that may affect our business.

In addition, if any of our Founded Entities raises funds through the issuance ef

equity securities, our shareholders’ indirect equity interest in such Founded

Entity could be substantially diminished, If any of our Founded Entities raises

additional funds through collaboration and licensing arrangements, it may be

necessary to relinquish some rights ta our technologies or these therapeutic
candidates or grant licenses on terms that are not favorable to us.

If we @ngage in acquisitions or strategic partnerships, this may increase our

capital requirements, dilute our shareholders, cause us to incur debt or

assume contingent liabilities and subject us to other risks,

‘We may engage in various acquisitions and strategic partnerships in the

future, including licensing or acquiring complementary therapeutics,

intellectual property rights, technologies or businesses. Any acguisition or
strategic partnership may entail numerous risks, including:

— increased operating expenses and cash requirements;

— the assumption of indebtedness or contingent liabilities;

— the issuance of cur equity securities which would result in dilution te our
shareholders;

— assimilation of operations, intellectual property, therapeutics and
therapeutic candidates of an acquired company, including difficulties
associated with integrating new personnel;

— the diversion of our management's attention from our existing therapeutic
prograrms and initiatives in pursuing such an acquisition or strategic
partnership;

— retention of key employess, the loss of key parsannel and uncertainties in
our abiiity to maintain key business relationships;

— risks and uncertainties associated with the other party to such a
transaction, including the prospects of that party and their existing
therapeutics or therapeutic candidates and regulatory approvals; and

— our inability to generate revenue from acquired intellectual property,
technology and/or therapeutics sufficient to meet our objectives or even
to offset the associated transaction and maintenance costs,

In addition, if we undertake such a transaction, we may issue dilutive

securities, assume or incur debt obligations, incur large one-time expenses

and acquire intangible assets that could result in significant futurs
amortization expeanse.

adversaly affected.

As eertain of our Founded Entities have completed squity financings, they
have entared into certain agreamants with the investors participating in such
financings, including us. We are party to voting agreements with Entrega, Inc.,
or Entrega Sonde Health, Inc,, or Sonde and Seapoert Therapeutics, Inc. or
Seaport; investors’ rights agreements with Akili, Vedanta, Entrega, Sonde, and
Seaport , and stackhalders’ agreements with Gelesis, Akili, Vedanta, Entrega,
and Sonde, pursuant to which we are subject 1o certain restrictions on the
transfer or sale of shares (e.g., pre-emptive rights or drag-along, tag-aslong
rights or lock up agresments), and we may not be able freely to transfer our
interast in such Founded Entities or procure the sale of the entire issued share
capital of such Founded Entities, similar to other investors who are party to
these agreements. In addition, many of cur Founded Entities have employee
share plans which further dilute cur interest in such business, If the affairs of
one or mare of our Founded Entities were to be conducted or impacted in a
manner detrimental to our interests or intentions the value we are able to
realize from such entity may be diminished. For example, in Octeber 2023,
Gelesis ceased operations and filed a voluntary petition for Chapter 7
bankruptcy liquidation. If we were unable to realize our interast in a Founded
Entity or suffer dilution of our sharshalding, this could have a material adverse
effect on our business, financial eandition or results of speration and
prospects,

Our over
Founded Eni
A large proportion of cur overall value may at any time reside in a small
propaortion of our Founded Entities. Accordingly, there is a risk that if one or
more of the intellectual property or commercial rights relevant to a valuable
business were impaired, this would have a material acverse impact on our
overall value. Furthermore, a large proportion of our overall revenue may at
any time be the subject of one, or a small number of, licensed technologies.
Should the relevant licanses be terminated or expira this would be likely to
have a material adverse effect on the revenue received by us. Any material
adverse impact on the value of the business of a Founded Entity could, in the
situations described above, or atherwise, have a material adverse effect an our
business, financial condition, trading performance and/or prospects.

value may be dominated by a ber of our

ited contral orr

ence over our
ntrolled Founded
While we maintain ownership of equity interests in our Non-Cantrolled
Founded Entities, we do not maintain voting control or direct management
and development efforts for these entities. Each of these entities are
independently managed, and we do not contrel the clinical and regulatory
development of these Non-Caontrolled Founded Entities' therapsutic
candidates. Any failure by our Non-Controlled Founded Entities to adhere to
regulatery requirements, initiate preclinical studies and clinizal trials on
schedule or to obtain clearances or approvals for their therapeutic candidates
could have an adverse effect on our business, financial condition, results of
operation and prospects. The information included in this report about our
Men-Contralled Founded Entities is based on (i) aur knowledge, which may in
some cases be limited, (i) information that is publicly available, including the
public filings of SEC reporting companies, such as Ver, and {iii} infermation
provided to us by our Non-Controlled Founded Entities. Where a date is
provided, the information included in this report about cur Non-Controlled
Faunded Entities is as of that date and you should not assume that it is
accurate as of any other date. As such, there may be developments at our
Non-Controlled Founded Entities of which we are unaware that could have
an advarse effect on our business, financial condition, results of operation
and prospects. For example, on July 2, 2024, Akili Interactive Labs, Inc.,
merged with privately-held Virtual Therapeutics and ceased trading as a
public company.
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ult to

iven that many of their therapel

velopment stage
Investments in early-stage companies, particularly privately held entities, are
inherently difficult to value since sales, cash flow and tangible asset values are
very limited, which makes the valuation highly dependent on expectations of
future development, and any future significant revenues would only arise in
the medium to longer terms and are uncertain, Equally, investments in
companies just commencing the commercial stage are also difficult to value
since sales, cash flow and tangible assets are limited, they have anly
commenced initial receipts of revenues and valuations are still dependent on
expectations of future development, There can be no guarantee that our
valuation of our Founded Entities will be considered ta be correct in light of
the early stage of development for many of these entities and their future
perfarmance. As a result, we may not realize the full value of our ownership in
such Founded Entities which could adversely affect our business and resuits of
operations. For example, on Movember 15, 2019, resTORbio, Inc., ar
resTORbio, announced that its lead therapeutic candidate, RTB101, did not
reet its primary endpaint in its Phase 3 study and ceased further
development leading to a dedline in resTORbia's stack price from $9.27 to
$1.09 and our sale of 7,680,700 common shares of resTORbio. As a result of
the faregaing, we recognized a total cash loss of appraximately $10 million
fram our initial investment through sale of shares.

¢ to conduct ¢
o ar approvals

date
Certain of cur and our Founded Entities' therapeutic candidates are
considered relatively new and novel therapeutic approaches. Our and their
success will depend upen physicians who specialize in the treatment of
diseases targeted by our and their therapeutic candidates, prescribing
potential trestments that invalve the use of our and their therapeautic
candidates, if approved, in lieu of, or in addition 1o, existing treatments with
which they are more familiar and for which greater clinical data may be
available. Access will also depend on consumer acceptance and adoption of
therapeutics that are commercialized. In addition, responses by the LS., state
or foreign governments to negative public perception or ethical concerns may
result in new lagislation or regulations that could limit sur or aur Founded
Entities’ ability to develop or commercizlize any therapeutic candidates,
chrtain or maintain regulatory approval, identify altemate regulatory pathways
to market or otherwise achieve profitability. More restrictive statutory regimes,
government regulations or negative public opinion would have an adverse
effect an our business, financial condition, results of cperations and prospects
and may delay or impair the development and commercialization of our or our
Founded Entities’ therapeutic candidates or demand for any therapsutics we
or they may develop.

candi

For example, in the United States and the EU, no therapeutics to date have
been approved specifically demonstrating an impact an the micrabiome as
part of their therapeutic effect. Vedanta is developing a pipeline of
microbiome-derived madulators for immune and infectious disease.
Microbiome therapies may not be successfully developad or commercialized
or gain the acceptance of the public or the medical community. Additionally,
adverse events, or AEs, in non-investigaticnal new drug application, or IND,
human clinical studies and clinical trials of Vedanta's therapeutic candidates or
in clinical trials of other companies developing similar therapeutics and the
resulting publicity, similarly to the AEs publicized with respect to Seres
Therapeutics, Inc.'s SER-287 Phase 2 clinical trial, as well as any other AEs in
the field of the microbiome, could result in a decrease in dernand for any
therapeutic that Vedanta may develop. Finally, the FDA, the EMA or other
comparable foreign regulatory authorities may lack experience in evaluating
the safety and efficacy of therapeutic candidates based on microbiome
tharapeutics, which could result in a longer than expected ragulatery review
process, increase expected development costs and delay or prevent potential
commercialization of therapeutic candidates

Risks Related to the Clinical Development, Regulatory Review and
Approval of our and our Founded Entities’ Therapeutic Candidates

Risks Refated to Clinical Development
Tl ndid, within our Wholly-Owned Prog
i rolid: i
d expensive process wi
tial del, We cannc

ities’ therapey
proval, which is

candidates

before they ez
Befare abtaining marketing clearance, certification, autharization or approval
fram regulatory authorities or notified bodies for the sale of our er aur
Founded Entities’ therapeutic candidates, we or our Founded Entities must
conduct extensive clinical trizls to demonstrate the safety and efficacy, or with
respect to biclogics, safety, purity and potency, of the therapeutic candidates
in humans. To date, we have focused substantially all of sur efforts and
financial resources on identifying, acquiring, and developing therapeutic
candidates, including conducting lead optimization, preclinical studies and
clinical trials, and providing genaral and administrative support for these
operations. To date, anly three of our Founded Entities” products, Karuna's
Cobenfy, Gelesis” Plenity and Akili's EndeavorRx, have received commercial
approvals, with Cobenfy receiving FOA approval, and both Plenity and
EndeavorRx receiving FDA market authorization and European marketing
autharization, and we cannot be certain that any of aur intemal or aur
Founded Entities’ ather therapeutic candidates will receive regulatary
clearance, certification, authorization or approval, the timing of such
clearance, certification, authorization or approval, if received, or that clinical
trials will progress as planned, Our or our Founded Entities’ inahbility 1o
successtully complete preclinical and clinical development could result in
additional coste to us and negatively impact eur ability to generate revenue.
Our future success is dependent on our and our Founded Entities’ ability o
successfully develop, cbtain regulatory clearance, cedification, autherization
or approval for, and then successfully commercialize therapeutic candidates.
We and our Founded Entities, with the exceptions of Karuna, Gelesis and Akili,
currently have no drugs or biclogics approved or devices cleared, certified,
authorized or approved for sale and have not generated any revenue from
sales of drugs, biclegics or devices. We cannot quarantes that we or our
Founded Entities will be able in the future to develop or successfully
commercialize any of our or their therapeutic candidates.

Other than Karuna's Cobenfy, Gelesis' Plenity and Akili's EndeavorRx, all of
aur Wholly-Owned Programs and our Founded Entities’ therapeutic
candidates require additional development; management of preclinical,
clinical, and manufacturing activities; and/or regulatory clearances,
certification, authorization or approvals, In addition, we or our Founded
Entities may need to obtain adequate manufacturing supply; build a

ganizati marketing efforts; and obtain coverage
and reimbursement before we generate any significant revenue fram
commercial therapeutic sales, if ever. Many of the therapeutic candidates in
aur Wholly-Owned Pragrame and our Founded Entities’ therapeutic
candidates are in early-stage research or translational phases of developmant,
and the risk of failure for these programs is high. We cannot be certain that
any of the therapsutic candidates in cur Wholly-Cwned Programs or cur
Founded Entities’ therapeutic candidates will be successful in dinical trials or
receive regulatory approval, authorization or clearance. Further, cur Whaolly-
Owned Programs or cur Founded Entities’ therapeutic candidates may not
receive regulatory clearance, certification, authorization or approval even if we
believe they are successful in clinical trials. If we or our Founded Entities do
not receive regulatory clearance, certification, authorization or approval for aur
or their therapeutic candidates, we may not be able to continue operations,
which may result in dissolution, eut-licensing the technology or pursuing an
alternative strategy.




Risk Factor Annex continued

programs rignce

ISITESS
Certain of our Wholly-Owned Programs are in the preclinical stage, and their
risk of failure is high. Before we can commence dlinical trials for a therapeutic
candidate, we must complate extensive preclinical testing and studies that
suppart our planned INDs, in the United States, or similar applications in ather
jurisdictions, We cannot be certain of the timely completion or outcome of our
preclinical testing and studies and cannct predict if the FDA or other
requlatory autharities will accept our proposed | programs or if the
autcome of our praclinical testing and studies will ultimately suppert the
further development of our programs. As a result, we cannot be sure that we
will be able to submit INDs or similar applications for our preclinical programs
an the timelines we expect, if at all, and we cannot be sure that submission of
INDs or similar applications will rasult in the FDA or other regulatory
autherities allowing elinical trials to begin.

trials of our or our Founded Er ates may be

or may be

r ahility

ical testing is expensive, time-consuming, and subject to uncertainty. We

cannat guarantee that any of our ongaing and planned dinical trials will be

conducted az planned or completed on schedule, if at all. Moreover, even if
these trials are initiated or conducted on a timely basis, issues may arise that
could result in the suspension or termination of such clinical trials. A failure of
ane or more clinical trials can oecur at any stage of testing, and our clirical
trials may not be successful. Events that may prevent successful or timely
initiation or cempletion of clinical trials include:

— inability to generate sufficient preclinical, toxicology, or other in vivo or in
vitro data to support the initiation or continuation of clinical trials;

— delays in confirming target engagement, patient selection or other
relevant biomarkers to be utilized in preclinical and clinical therapeutic
candidate developmaent;

— delays in reaching a consensus with regulatory agencies as to the design
or implementation of our clinical studies;

— delays in reaching agreemant on acceptable terms with prospective
contract research organizations, or CROs, and clinical trial sites, the terms
of which can be subjsct to extensive negotiation and may vary significantly
among different CROs and clinical trial sites;

— delays in identifying, recruiting and training suitable clinical investigators;

— delays in obtaining required Institutional Review Board, or IRB, or other
reviewing bodies approval or positive opinion at each elinical trial site;

— impesition of a temporary or permanent dinical hold by regulatary
agencies for a number of reasons, including after review of an IND or
amendment, clinical trial application, or CTA, or amendment,
investigational device exemption, or IDE, or supplement, or equivalent
application or amendment; as a result of a new safety finding that presents
unreasonable risk to clinical trial participants; or a negative finding from an
inspection of our clinical trial operations or study sites;

— developments in trials for other therapeutic candidates with the same
targets or related modalities as our or our Founded Entities' therapeutic
candidates conducted by competitors that raise regulatory or safety
concerns about risk to patients of the treatment, or if the FDA ar similar
foreign autharities find that the investigational protocol or plan is clearly
deficient to meet its stated objectives;

— difficulties in securing access to materials for the comparator arm of
certain of our clinical trials;

— delays in identifying, recruiting and enrolling suitable patients to
participate in clinical trials, and delays caused by patients withdrawing
from elinical trials or failing to return for post-treatment follow-up;

— difficulties in finding a sufficient number of trial sites, or trial sites deviating
from trial protacol or dropping out of a trial;

— difficulty cellaborating with patient groups and investigators;

— failure by CROs, other third parties, or us to adhere to elinical trial
requirements;

— failure by CROs, other third parties, or us to perform in accerdance with
the FDA's or any other regulatory autherity’s current good clinical
practices, or GCP, requirements, or regulatory guidelines in other
countrias;

— eecurrence of AEs or undesirable side effects or ather unexpected
characteristics associated with the therapeutic candidate that are viewad
o outweigh its potential benefits;

— changes in regulatory requirements and guidance that require amending
or submitting new clinical protocols;

— changes in the standard of care on which a clinical development plan was
based, which may require new or additional trials;
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— the cost of clinical trials of any therapeutic candidates that we may identify
and pursue being greater than we anticipate;

— clinical trials of any therapeutic candidates that we may identify and pursue
producing negative or incenclusive results, which may result in aur
deciding, or regulators requiring us, to conduct additional clinical trials or
sbandon therapeutic development programs;

— transfer of manufacturing processes to larger-scale facilities operated by a
CMO, or by us, and delays ar failures by our CMOs or us to make any
necessary changes to such manufacturing process;

— dslays in manufacturing, testing, releasing, validating, or imperting/
exporting sufficient stable quantities of therapeutic candidates that we
may identify for use in clinical trials or the inability to do any of the
foregaing; and

— factors we may not be able 1o control, such as current or potential
pandemics or other events that may limit patients, principal investigators
aor staff or clinical site availability, result in clinical trial protacol deviations,
or impact supply of our or our Founded Entities’ therapeutic candidates.

Any inability to succassfully initiate or carmnplete clinical triale could result in

additional costs to us or impair cur ability to generate revenue. In addition, if

we make manufacturing or formulation changes ta cur Wholly-Cwned

Programs , we may be required to or we may elect to conduct additional

preclinical studies or clinical trials to bridge data obtained from our medified

therapeutic candidates to data abtained from preclinical and clinical research
conducted using earlier versions, Clinical trial delays could alsa shorten any
periods during which our therapeutics have patent protection and may allow
our campetitars to bring therapeutics to market before we do, which could
impair our ability to successfully commercialize therapeutic candidates and
may harm our business and results of operations.

We could also encounter delays if a clinical trial is suspendad or terminated by

us, by the data safety monitoring board, or DSMB, or by the FDA or ather

comparable foreign regulatory autharities, or if the IRBs of the institutions in
which such trials are being conducted suspend or terminate the participation
of their clinical investigators and sites subject to thair review. Such authorities
ray suspend or terminate a clinical trial due to a number of factars, including
failure to conduct the clinical trial in accordance with regulatory requirements
or aur dinical protacols, inspection of the dlinical trial cperations or trial site by
the FDA er ather comparable foreign requlatery autharities resulting in the
impasition of a clinical hold, unforeseen safety issues or adverse side effects,
failure to demanstrate a benefit from using a therapeutic candidate, changes
in governmental regulations or administrative actions or lack of adequate
funding to continue the dinical trial

Moreover, principal investigators for our clinical trials may sarve as scientific

advisors or consultants to us from time to time and receive compensation in

connection with such services. Under certain circumstances, we may be
required to report some of these relationships to the FDA or comparable
farsign regulatory authorities. The FDA or comparable foreign regulatory
autharity may conclude that a financial relationship between us and a principal
investigator has created a conflict of interest or otherwise affected
interpretation of the study. The FDA or comparable foreign regulatory
autharity may therefore quastion the integrity of the data generated at the
applicable clinical trial site and the utility of the clinical trial itself may be
jeopardized. This could resultin a delay in appreval, or rejection, of our
markating applications by the FDA or comparable foreign regulatory
authority, as the case may be, and may ultimately lead to the denial of
marketing approval of one or mare of our Wholly-Cwned Programs or our

Founded Entities’ tharapeutic candidates,

Delays in the initiation, conduct or completion of any clinical trial of the

therapautic candidates within aur Whally-Owned Programs or our Founded

Entities’ therapeutic candidates will increase our costs, slow down the

therapeutic candidate development and approval process and delay or

potentially jeopardize our ability to commence therapeutic sales and generate
revenue. |n addition, many of the factors that cause, or lead to, a dalay in the

commencement of completion of cinical trials may also ultimately lead to the
denial of regulatory approval of the therapeutic candidates within our Wholly-

Owined Programs or our Founded Entitiss’ therapeutic candidates. In the

avent we identify any additional therapeutic candidates to pursue, we cannat

be sure that submission of an IDE, IND, CTA, or equivalent application, as
applicable, will result in the FDUA or comparable foreign regulatory authority
allowing clinical trials ta begin in a timely manner, if at all. Any of these events
could have a material adverse effect on our business, prospects, financial
condition and results of operations.
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In addition, the FDA's and other regulatory authaorities' policies with respect to
clirical trials may change and additional government regulations may
enacted. For instance, the regulatory landscape related to clinical trials in the
EU recently evolved, The EU Clinical Trials Regulation, or CTR, which was
adopted in April 2014 and repeals the EU Clinical Trials Directive, became
applicable on January 31, 2022, While the EU Clinical Trials Directive required
a separate clinical trial application, or CTA, to be submitted in each member
state in which the dinical trial takes place, 1o both the competent national
health authority and an independent ethics committee, the CTR introduces a
centralized process and only requires the submission of a single application
for multicenter trials. The CTR allows spansors ta make a single submission to
both the competent autharity and an ethics committee in each member state,
leading to a single decision per member state. The assessment procedura of
the CTA has been harmonized as well, including a joint assessment by all
member states concerned, and a separate assessment by each member state
with respect to specific requirements related to its own territory, including
ethics rules. Each member state's decision is communicated to the sponsor via
the centralized EU portal. Once the CTA is approved, clinical study
development may proceed, The CTR transition period ended on January 31,
2025, and all clinical trials {and related applications) are now fully subject to
the provisions of the CTR. Compliance with the CTR requirements by us and
our third-party service providers, such as CROs, may impact our
developments plans.

The UK regulatory framework in refation to dinical trials is derived from pre-
existing EU legislation (s implemented inte UK law, through secondary
legislation), and after Brexit, EU laws on clinical trials {including the (EU) CTR)
have not been directly applicable in Great Britain (i.e., the UK excluding
Morthern Ireland). In April 2025, the UK govermment adopted the Medicines
for Human Use (Clinical Trials) Amendment Regulations. .The amendment,
which will take full effect from April 2026, aims ta provide a mare flexible
regime to make it easier to conduct clinical trials in the UK, inerease the
transparency of clinical trials conducted in the UK and make clinical trials maore
patient-centered. It also aims to bring the UK regulatory framework in relation
to clinical trials into closer alignment with the (EU) CTR. Under the terms of the
Morthern Ireland Protocol, provisions of the (EL) CTR which relate to the
rmanufacture and impart of investigational medicinal products and auxiliary
maedicinal praducts currently apply in Northern Ireland. If we are slow er
unable to adapt to changes in existing requirements or the adoption of new
requirements or policies governing clinical trials, our development plans may
also be impacted.

The results of preclinical studies may not be predictive of the results of clinical
trials, and the results of any early-stage clinical trials we commence may not be
predictive of the results of the later-stage clinical trials. The results of
preclinical studies and dinical trials in one set of patients or disease
indications, or from preclinical studies or clinical trials that we did not lead,
may not be predictive of those obtained in another. In some instances, there
can be significant variability in safety or efficacy results between different
clinical trials of the same therapeutic candidate due to numerous factors,
including changes in trial procedures set forth in protocols, differences in the
size and type of the patient populations, changes in and adherence to the
dosing regimen and ather clinical trial protacols and the rate of dropaut
among clinical trial participants. In addition, preclinical and clinical data are
often susceptible to various interpretations and analyses, and many
campanies that have believed their therapeutie candidates parfarmed
satisfactorily in preclinical studies and clinical trials have nonetheless failed to
obtain marketing appraval. & number of companies in the pharmaceutical,
biopharmaceutical and bictechnology industries have suffered significant
setbacks in elinical development even after achieving promising results in
earlier studies, and any such sethacks in our clinical development could have a
material adverse effect on our business and operating results. Even if early-
stage clinical trials are successtul, we may need to conduct additional clinical
trials of our Whally-Owned Programs in additional patient populations or
under different treatment conditions before we are able to seek approvals or
clearances from the FDA or other comparable foreign regulatory authorities to
market and sell these therapeutic candidates. Our failure to obtain marketing
autharization for the therapeutic candidates within our Whelly-Ownad
Programs would substantially harm aur business, prospects, financial condition
and results of operations.

patients in cli
ed or otherwise adversely a ed.

development activities e &

Identifying and qualifying trial participants to participate in clinical studies is

eritical to our success. The timing of aur elinical studies depends on the speed

at which we can recruit trial participants to participate in testing the
therapeutic candidates within cur Wholly-Owned Programs . Delays in
enrollment may result in increased costs or may affect the timing or cutcome
of the planned dlinical trials, which could prevent completion of these trials
and adversely affect our ability to advance the development of the therapeutic
candidates within our Whelly-Cwned Programs . If trial participants are
unwilling to participate in our studies because of negative publicity from AEs
in our frials or other trials of similar therapeutics, or those relsted to specific
therapeutic area, or for other reasens, including competitive elinical studies for
similar patient populations, the timeline for recruiting trial participants,
conducting studies, and obtaining regulatory approval of potential
therapeutics may be delayed.. Any delays could result in increased costs,
delays in advancing our therapeutic candidate development, delays in testing
the effectivenass of the therapeutic candidates within aur Whally-Owned

Programs , ar terminaticn of the clinical studies altagether.

We may not be able to identify, recruit and enroll a sufficient number of trial

participants, ar those with required or desired characteristics to achieve

diversity in a study, to complete our clinical studies in a timely manner. Patient
and subject enrollment is affected by factors including:

— the size and nature of a patient population;

— the patient eligibility criteria defined in the applicable clinical trial
protecols, which may limit the patient populations eligible for elinical trials
to a greater extent than competing clinical trials for the same indication;

— the size of the study population required for analysis of the trial’s primary
endpoints;

— the severity of the disease under investigation;

— the proximity of patients to a trial site;

— the inclusion and exclusion criteria for the trial in question;

— the design of the trial protocol;

— the ability to recruit clinical trial investigators with the appropriate
competencies and experiencs;

— the availability and efficacy of approved medications or therapies for the
disease or condition undsr investigation;

— clinicians’ and patients' perceptions as to the potential advantages and
side effects of the therapeutic candidate being studied in relation to other
available therapies and therapeutic candidates;

— the ability to obtain and maintain patient consents; and

— the rigk that patients enrolled in elinical trials will not complete such trials,
for any reason

Furthermare, our or cur collaborators’ ability to successfully initiate, enrcll and

conduct a clinical trial outside the United States is subject to numerous

additional risks, including:

— difficulty in establishing or managing relationships with CROs and
physicians;

— differing standards for the conduct of clinical trials;

— differing standards of care for patients with a particular disease;

— an inability to locate qualified local consultants, physicians and partners;
and

— the potential burden of camplying with a variety of foreign laws, medical
standards and regulatory requirements, including the regulation of
pharmaceutical and biotachnology therapeutics and treatments,

If we have difficulty enroliing sufficient numbers of patients to conduct clinical

trials as planned, we may need to delay or terminate clinical trials, either of

which would have an adverse effact on our business.
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As is the case with pharmaceuticals generally, it is likely that there may be side
effects and AEs associated with our and our Founded Entities’ drug or
biolagic therspeutic candidates” use. Similarly, investigational devices may
alse be subject to side effects and AEs. Results of our dlinical trials or those
being conducted by Founded Entities could reveal a high and unacceptable
severity and prevalence of side effects or unexpected characteristics.
Undesirable side effects caused by these therapeutic candidates could cause
us, our Founded Entities or regulatory autharities to interrupt, delay or halt
linical trials and eould result in mare restrictive labeling or the delay ar denial
of regulatery clearance, certification, authorization or approval by the FDA, the
EMa or ather comparable foreign regulatary autharities, or notified bodies
{when applicable). The side effects related to the therapeutic candidate could
affect patient recruitment or the ability of enrolled patients to complete the
trial o result in potential praduct liability claims. Any of these occurrences may
harm our business, financial condition and prospects significantly,

Mareaver, if therapeutic candidates within our Whaolly-Owned Frograms are
associated with undesirable side effects in preclinical studies or clinical trials or
have characteristics that are unexpected, we may elect to abandon their
development or limit their develapment to more narrow uses or
subpopulations in which the undesirable side effects or other characteristics
are less prevalent, less severe or more acceptable from a risk-benefit
perspactive, which may limit the commercial expectations for the therapeutic
candidate if approved. We may also be required to madify or terminate our
study plans based en findings in cur preclinical studies or clinical trials. Many
therapeutic candidates that initially show promise in early-stage testing may
later be found to cause side effects that prevent further development. As we
work to advance existing therapeutic candidates and to identify new
therapeutic candidates, we cannot be certain that later testing or trials of
therapeutic candidates that initially showed promise in early testing will not be
found to cause similar or different unacceptable side effects that prevent their
further development.,

It is possible that as we test the therapeutic candidates within our Whally-
Owned Programs in larger, longer and more extensive clinical trials, or as the
use of these therapeutic candidates becames more widespread if they receive
requlatory clearance or approval, illnesses, injuries, discomforts and other AEs
that were abserved in earlier trials, as well as conditions that did not occur or
went undstected in previous trials, will be reported by subjects, If such side
effects become krown later in development or upen appreval, if any, such
findings may harm our business, financial condition and prospects
significantly. Additionally, adverse developments in clinical trials of
pharmaceutical, biopharmaceutical or bistechnology therapeutics conducted
by others may cause the FDA or other regulatory oversight bodies ta suspend
or terminate our clinical trials or to change the requirements for approval of
any of cur Wholly-Owned Programs .

In addition to side effects caused by the therapeutic candidate, the
administration process or related procedures also can cause adverse side
effects. If any such AEs occur, our clinical trials could be suspended or
terminated. If we are unable to demanstrate that any AEs wera not caused by
the therapeutic candidate, the FDA, the European Commission, the EMA, ar
ather regulatery autherities or badies could order us to cease further
development of, or deny clearance, certification or approval of, 8 therapeutic
candidate for any or all targeted indications. Even if we can demonstrate that
all future serious adverse events, or SAEs, are nat therapeutic-ralated, such
accurrences could affect patient recruitment or the ability of enralled patients
to complete the trial. Moreover, if we elect, or are required, to not initiate,
delay, suspend or terminate any future clinical trial of any of our Whally-
Owned Programs , the commercial prospects of such therapeutic candidates
may be harmed and our ability to generate therapeutic revenues from any of
these therapeutic candidates may be delayed or eliminated. Any of these
occurrences may harm our ability to develop cther therapeutic candidates,
and may harm our business, financial condition and prospects significantly,
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Additionally, if any of the therapeutic candidates within cur Whally-Owned
Programs or those of our Founded Entities receives marketing authorization,
the FDA could impage contraindications ar a boxed warning in the labeling of
the therapeutic. For any of our drug or biclogic therapeutic candidates
receiving marketing autherization, the FDA could require us to adopt a risk
evalugtion and mitigation strategy, or REMS, and could apply elements to
assure safa use to ensure that the benefits of the therapautic outweigh its
risks, which may include, among other things, a Medication Guide cutlining
the risks of the therapeutic for distribution to patients, a requirement that
clinicians or health care settings to become certified prior to prescribing and
to participate in additional REMS activities, such as training, patient
counseling, and monitoring, and a communication plan to health care
practitioners. Furthermaore, if we or others later identify undesirable side
effects caused by the therapeutic candidates within our Wholly-Ohwned
Programs or those of our Founded Entities , once approved, deared, certified,
or authorized, several potentially significant negative consequences could
result, including:

— regulatery autherities may suspend or withdraw approvals of such
therapeutic candidate, or seek an injunction against ite manufacture or
distribution;

— regulatory authorities may require additional wamings in the labeling,
including boxed warnings, or issue safety alerts, Dear Healthcare Provider
letters, press releases or other communications containing warnings or
ather safety information about the therapeutic;

— we or our Founded Entities may be required by the FDA te implement a
REMS far a marketed drug or biolagic o similar risk mitigation measures
by foreign regulatory autharities;

— we of our Founded Entities may be required to change the way a
therapeutic candidate is administered or conduct additional clinical trials;

— we or our Founded Entities may be subject to fines, injunctions ar the
impaosition of ¢ivil ar eriminal panalties;

— we or our Founded Entities could be sued and held liable for harm caused
to patients; and

— aur er our Founded Entities’ raputations may suffer.

Any of these occurrences could prevent us or cur Founded Entities from

achieving or maintaining market acceptance of the particular therapeutic

candidate, if approved, authorized, cleared, or certified, and may harm our
business, financial condition and prospects significantly.

Risks Related to Regulatory Review and Approval

o dema

Before obtaining regulatary approvals for the commercial sale of any of our
drug or biological therapeutic candidates, we must demonstrate through
lengthy, complex and expensive preclinical studies and elinical trials that the
applicable therapeutic candidate is both safe and effective for use in each
target indication, and in the case of cur Wholly-Owned Programs and
Founded Entities’ therapeutic candidates regulated as biclogical therapeutics
in the United States, that the therapeutic candidate is safe, pure and patent
far use in its targeted indication. Each therapeutic candidate must
demenstrate an adequate risk versus benefit profile in its intended patient
population and for its intended use, Similarly, betore abtaining regulatary
clearances, certifications, authorization or approvals for the commercial sale of
any of the device therapeutic candidates of our Founded Entities, our
Founded Entities may be required to demaonstrate through lengthy, complex
and expensive preclinical studies and clinical trials that the applicable
therapeutic candidate meets the regulatory standard of clearance,
certification, autharization or approval—for example, substantial equivalence
to a predicate medical device or a reasonable assurance of safety or
effectiveness, as applicable—for its intended use.

Clinical testing is expensive and can take many years to complete, and its
outcome is inherently uncertain. Failure can occur at any time during the
clinical development process. Most therapeutic candidates that begin clinical
trials are never approved by regulatory autharities or notified bodies for
cammercialization. We may be unable to design and execute a elinical trial to
support marketing autharization or certification.
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We cannot be certain that our clinical trials will be successful, Additionally, any
safety concerns observed in any one of our clinical trials in our targeted
indications eould limit the prospects for regulatory clearances, certification,
authorization or approval of our therapeutic candidates in those and other
indications, which could have a material adverse effect on our business,
financial condition and results of operations, In addition, even if such clinical
trials are successfully completed, we cannot quarantee that the FDA, the EMA
or comparable foreign regulatory autharities or notified bodies (when
applicable) will interpret the results as we do, and more trials could be
required before we submit our therapeutic candidates for clearance,
certification or approval. Even if we believe that our and our Founded Entities’
clinical trials and preciinical studies demonstrate the safety and efficacy of our
and their therapeutic candidatas, only the FDA and other comparable
regulatory agencies may ultimately make such determination. Mo regulatony
agency has made any such determination that any of our Whally-Owned
Programs or those of our Founded Entities are safe or effective for use for

any indication.

Additionally, we may utilize an "open-label” trial design for some of aur future
clinical trials. An open-label trial is one where bath the patient and
investigator know whether the patient is receiving the test article or either an
existing approved drug or placebo. Open-label trials are subject to various
limitations that may exaggerate any therapeutic effect as patients in apen-
label studies are aware that they are receiving treatment. Open-label trials
may be subject to a “patient bias” where patients perceive their symptoms 1o
have improved merely dus to their awarsness of receiving an experimental
treatment. Patients selected for early clinical studies often include the most
severe sufferers and their symptoms may have been bound ta improve
notwithstanding the new treatment. In additicn, open-label tials may be
subject to an “investigator bias" where those assessing and reviewing the
physiclogical outcomes of the clinical trials are aware of which patients have
received treatment and may interpret the information of the treated group
maore favorably given this knowledge. The epportunity for bias in clinical trials
as a result of open-label design may not be adequately handled and may
cause any of our trials that utilize such design to fail or to be considered
inadequate and additional trials may be necessary to support future marketing
applications. Moreover, results aceeptable to support approval in one
jurisdiction may be deemed inadequate by ancther regulatory authority to
suppert regulatory approval in that other jurisdiction, To the extent that the
results of the trials are not satisfactory to the FDA, the EMA or comparable
foreign regulatory autharities for suppart of a marketing application, we may
be raquired to expend significant resourcas, which may not be available to us,
to conduct additional trials in suppon of potential approval of our Wholly-
Owned Programs . Even if regulatory spproval is secured for a therapeutic
candidate, the terms of such approval may limit the scope and use of the
specific therapeutic candidate, which may also limit its commercial patential.

Even if we complete the

studies and clinical trials, t

Any therapsutic candidate we may develop and the activities associated with
their developrment and potential commercialization, including their design,
testing, manufacture, safety, efficacy, recordkeeping, labeling, storage,
approval, certification, advertising, promation, sale and distribution, are
subject to comprehensive regulation by the FOA and other comparable
foreign regulatory authorities. Failure to obtain marketing authorization or
certification for a therapeutic candidate will prevent us from cammaercializing
the therapeutic candidate in a given jurisdiction. For example, although
Karuna, Gelesis and Akili have received commercial approvals, with Cobenfy
receiving FDA approval, and both Plenity and EndeavorRx receiving marketing
autherization from the FDA and baing CE marked in the EU, we and aur
Founded Entities have not received clearance, cortification, authorization or
approval to market any of our or their other therapeutic candidates from
regulatory authorities in any jurisdiction and it is possible that none of the
other therapeutic candidates we and our Founded Entities may seek to
develop in the future will ever obtain regulatory clearance, authorization or
approval. We have no experience in filing and supporting the applications
necessary to gain marketing clearance, certification, autharization or approval
and expect to rely on third-party CROs or regulatory consultants to assist us in
this pracess. Securing regulatory clearance, certification, authorization or
approval requires the submission of extensive preclinical and clinical data and
supporting information to the various regulatory authorities for each
therapeutic indication to establish the therapeutic candidate’s safety, purity,
efficacy and potency, Securing regulatory clearance, authorization or approval
alsa requires the submission of information about the therapeutic
manufacturing process to, and inspection of manufacturing facilities by, the
relevant regulatory authority, Any therapeutic candidates we or cur Founded
Entities develop may not be effective, may be only maderately effactive, or
may prove to have undesirable or unintended side effects, toxicities or ather
characteristics that may preclude cur ebtaining marketing clearance,
certification, authorization or approval or prevent or limit commercial use, if
cleared, certified, authorized or approved.

The process of obtaining marketing clearance, certification, autherization or
approval, bath in the United States and abroad, is expensive, may take many
years if additional elinical trials are required, if clearance, certification,
authorization or approval is obtained at all, and can vary substantially based
upon a variety of factors, including the type, complexity and novelty of the
therapeutic candidates involved. Changes in marketing authorization policies
during the development pariod, changes in or the enactment of additional
stawutes of regulations, or changes in regulatery review for each submitted
therapeutic application, may cause delays in the clearance, authorization,
approval or rejection of an application, The FDA, comparable autharities and
notified bodies in other countries have substantial discretion in the approval
and certification process and may refuse to accept any application or may
decide that our data are insufficient for clearance, authorization or approval
and require additional preclinical, clinical or other studies. In addition, varying
interpretations of the data obtained from preclinical and clinical testing could
delay, limit, or prevent marketing approval or certification of a therapeutic
candidate. Any marketing approval or certification we ultimately ebtain may
be limited or subject to restrictions or post-market cormmitments that

render the cleared, cenified, authorized or approved therapeutic nat
commercially viable.

If we experience delays in obtaining clearance, certification, authorization or
approval or if we fail to obtain clearance, certification, authorization or
approval of any therapeutic candidates we may develop, the commercial
prospects for those therapeutic candidates may be harmed, and our ability o
generate revenuss will be materially impaired.

‘We have conducted, and may continue to conduct in the future, clinical trals
far therapeutic candidates outside the United States, and the FDA, the EMA
and comparable fareign regulatery authorities may not accept data from
such trials.

We have conducted clinical trials outside of the United States in the past, and
may in the future choose to conduct one or more clinical trials cutside the
United States, including in Eurape. For example, we have conducted clinical
trials in Australia and are conducting or may conduct clinical trials in additional
locations outside the United States, including without limitation &rgentina,
Australia, Brazil, Bulgaria, Chile, Colombia, Czech Republic, Finland, Georgia,
Greece, India, Malaysia, Mexico, Moldova, Philippines, Poland, Romania,
Spain, South Africa, South Karea, Thailand, Ukraine, and the United Kingdom.
The acceptance of study data from clinical trials conducted outside the United
States or ancther jurisdiction by the FDA, the EMA or any comparable foreign
regulatery authority may be subject to certain conditions or may nat be
accepted at all, For example, in cases where data from farsign clinical trials
arz intended to serve as the sole basis for approval of a drug or biologic in the
United States, the FDA will generally nat approve the application an the basis
of fereign data alone unless (i) the data are applicable to the U.S. population
and U.5. medical practice; {ii) the trials were performed by clinical investigators
of recognized competence and pursuant to GCP regulations; and Gii} it
necessary, the FDA is able to validate the data through an on-site inspection
or other appropriate means. In addition, even where the foreign study data
are not intended to serve as the sole basis for approval, if the study was not
otherwise subject to an IND, the FDA will not accept the data as support for
an application for marketing approval unless the study was conducted in
accordanee with GCF requirerments and unless the FDA is able to validate the
data from the study through an ensite inspection if deemed necessary. Many
foreign regulatory authorities have similar approval requirements, In addition,
such foreign trials would be subject to the applicable local laws of the fareign
Jjurisdictions where the trials are conducted. There can be no assurance that
the FOA, the EMA er any comparable foreign regulatery autherity will accept
data from trials conducted outside of the United States or the applicable
jurisdiction. If the FDA, the EMA or any comparable foreign regulatary
autherity does not accept such data, it would result in the need for additional
trials, which would be costly and time-consuming and delay aspacts of aur
husiness plan, and which may result in therapeutic candidates that we may
develop not receiving approval, authorization or dearance for
commercialization in the applicable jurisdiction,
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If we are unable to obtain regulatory clearance, certification, authorization ar
spprovel in ane or more jurisdictions for any therapeutic candidates that we
may identify and develop, sur business could be substantially harmed.

We carnot commercialize a therapeutic until the appropriate regulatery

authorities or notified bodies have reviewed and cleared, certified, authorized

or approved the therapeutic candidate. Clearance, cenification, autharization
or approval by the FDA, the EMA and comparable foreign regulatory
authorities and notified bodies is lengthy and unpredictable, and depends
upon numerous factars, including substantial discretion of the regulatory
authorities and notified bodies. Clearance, certification, authorization or
approval policies, regulations, or the type and amount of preclinical or clinical
data necessary to gain clearance, authorization or approval may change
during the course of a tharapeutic candidate’s development and may vary
among jurisdictions, which may cause delays in the clearance, certification,
authorization or approval or the decision not to clear, certify, autherize or
approve an application. Karuna, Gelesis and Akili have obtained commercial
approvals, with Cobenfy receiving FOA approval, and Plenity and Endeavorfx
bath receiving marketing authorization from the FDA and being CE marked in
the EL, but we and our Founded Entities have not obtained regulatory
clearance, authorization or approval for any other therapeutic candidates, and
it is possible that our current therapeutic candidates and any other therapeutic
eandidates which we and our Founded Entities may seek to develop in the
future will not ever obtain regulatory clearance, certification, authorization ar
approval. We cannot be certain that any of our Whaolly-Owned Programs or
our Founded Entities’ therapeutic candidates will receive regulatory cdlearance,
certification, authorization or approval or be successfully commercialized even
if we or our Founded Entities receive regulatory clearanee, certification,
authorization or approval.

Obtaining marketing clearance, centification, authorization or approval is an

extensive, lengthy, expensive and inherently uncertain process, and regulatory

suthorities and notified bodies may delay, limit or deny clearance ,

certification, authorization or approval of the therapeutic candidates within our

‘Whaolly-Owned Programs or our Founded Entities’ therapeutic candidates for

many reasons, including but not imited 1o

— the inability to demonstrate to the satisfaction of the FOA, the EMA or
comparable foreign regulatory autherities that the applicable therapeutic
candidate is safe, pure, potent or effective as a treatment for our targeted
indications or otherwise meets the applicable regulatory standards for
claarance, authorization or approval;

— the FD&, the EMA or comparable foreign regulatory authorities may
disagree with the design, endpoints or implernentaticn of our or cur
Founded Entities” clinical trials;

— the populzation studied in the clinical program may not be sufficiently
broad or representative to assure safety or efficacy in the full population
for which we or our Founded Entities seek clearance, authorization or
approval;

— the FD&, the EMA or comparable foreign regulatery autherities may
require additional preclinical studies or clinical trials beyond those that we
or our Founded Entities currently anticipate;

— the FDA, the EMA or comparable foreign regulatory authorities may
disagree with our or our Founded Entities interpratation of data from
preclinical studies or clinical trials;

— the data collected from clinical trials of therapeutic candidates that we may
identify and pursue may not be sufficient to suppert the submission of an
MDA, biologics license application, or BLA, or other submission for
regulatory clearance, authorization or approval in the United States or
elsewhere;

— as applicable, we or our Founded Entities may be unable to demonstrate
to the FDA, the EMA or comparable foreign regulatery authorities that a
therapeutic candidate's risk-benefit ratio for its propesed indication is
acceprable;

— the FDA, the EMA or comparable foreign regulatory authorities may
identify deficiencies in the manufacturing processes, test procedures and
specificatians, or facilities of third-party manufacturers with which we ar
our Founded Entities contract for clinical and commaereial supplies; and

— the elearance, certification, autharization or approval policies or
regulations of the FOA, the EMA or comparable foreign regulatary
authorities may change in a manner that renders the clinical trial design or
data insufficient for clearance or approval.

The lengthy approval process, as well as the unpredictability of the results of

clinical trials and evelving requlatary requirernents, may result in aur ar aur

Founded Entities’ failure to obtain regulatory clearance, certification,

suthorization or approval 1o market therapeutic candidates that we or our

Founded Entities may pursue in the United States or elsewhere, which would

significantly harm our or our Founded Entities’ businass, prospects, financial

condition and results of sperations.

Furthermere, clearance, authorization or approval by the FDA in the United

States, if obtained, does not ensure approval or certification by requlatory

authorities or natified bodies in other countries or jurisdictions. To market any

therapeutics outside of the United States, we or cur Founded Entities must
establish and comply with numerous and varying regulatary requirements of
ather countries regarding safety and effectiveness. Clinical trials conducted in
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one country may not be sccepted by regulatory autharities or notified bodies
in other countries, and regulatory spproval or certification in one country does
nat mean that regulatery approval or centifieation will be ebtained in any other
country. Approval and certification processes vary amaong countries and can
involve additional therapeutic testing and validation and additional or
different administrative review periods from those in the United States,
including additional preclinical studies or clinical trials, as elinical trials
conducted in one jurisdiction may not be accepted by regulatory authorities
or notified bodies in other jurisdictions. In many jurisdictions outside the
United States, a therapeutic candidate must be approved for reimbursement
before it can be approved for sale in that jurisdiction. In some cases, the price
that we intend to charge for our therapeutics is also subject to approval.
Saeeking foreign regulatery approval er certification could result in difficulties
and costs for us or our Founded Entities and require additional preclinical
studlies or clinical trials which could be costly and time-consuming. Regulatory
requirements can vary widely from country to country and could delay or
prevent the intraduction of our or our Feunded Entities' therapeutics in these
countries. The foreign regulatory approval and certification process involves all
of the risks associated with FDA approval, We do not have any therapeutics
approved for sale in intemational markets, though two of our Founded
Entities, Akili and Gelesis, do. If we or our Founded Entities fail to comply with
regulatory requirements in international markets or to obtain and maintain
required approvals, or if regulatory approvals or certifications in intematicnal
markets are delayed, our target market will be reduced and our ability to
realize the full market potential of our therapautics will be harmed

I the FDA does not conclude that our therapeutic candidates satisfy the
requirements for the Section 505(b){2) regulatory approval pathway, or if the
requirements for such therapeutic candidates under Section 505(b)(2) are not
as we expect, the approval pathway for those therapeutic candidates will likely
take significantly longer, cost significantly mare and entail significantly greater
complications and risks than anticipated, and in either case may not be
successful.

We plan to develop one or more therapeutic candidates for which we may
plan to seck approval under the 505(b)(2) regulatory pathway. The Drug Price
Competition and Patent Term Restaration Act of 1984, also known as the
Hatch-Waxman Act, added Section 505(b){2) to the FDCA, Section S05(BK2)
permits the filing of an NDA where at least some of the information required
far approval eomes frem studies that were not conducted by or fer the
applicant and for which the applicant has not cbtained a right of reference
Section 505(0)2), if applicable to us under the FDCA, would allow an NDA we
submit to the FDA ta rely in part on data in the public domain or the FDA's
priar conclusions ragarding the safety and effectivenass of approved
compounds, which could expedite the development program for our future
therapeutic candidates by potentially decreasing the amount of nonclinical
and/or clinical data that we would need to generate in order to obtain FDA
approval

i the FDA does not allow us to pursue the Section 505()(2) regulatory
pathway as anticipated, we may need to conduct additional nondlinical studies
and/ar clinical trials, provide additicnal data and information, and meet
additional standards for regulatory approval. If this were to occur, the time and
financial resaurces required to obtain FOA approval for such therapeutic
candidates, and complications and rigks associated with such therapeutic
candidates, would likely substantially increase. Moreover, inability to pursue
the Section 505(6H2) regulatory pathway could result in new competitive
products reaching the market more quickly than any therapeutic candidatas
we developed, which could adversely impact our competitive position and
prospects. Even if we are allowed to pursue the Section 505(b)(2) regulatary
pathway, we cannot assure you that any therapeutic candidates we develop
will receive the requisite approval for commercialization,

In addition, notwithstanding the approval of a number of products by the FDA
under Section 503(b)(2), certain pharmaceutical companies and others have
ohjected to the FDA's interpretation of Section S05(b)(2). If the FDA’s
interpretation of Section 505(b)(2) is succescfully challenged, the FDA may
change its 505(b)(2) policies and practices, which could delay or even prevent
the FDA from approving any NDA that we submit under Section 505()(2). In
addition, the pharmaceutical industry is highly competitive, and Section
505(b}2) NDAs are subject to certain raquirements designed to protact the
patent rights of sponsers of previously approved drugs that are referenced in
a Section 505(b)(2) MDA, These requirements may give rise to patent litigation
and mandatory delays in approval of our NDAs for up to 30 months or longer
depending on the outcome of any litigstion. It is nat uncommon for a
manufacturer of an approved product to file a citizen petition with the FDA
seeking to delay approval of, or impose additional approval requirements for,
pending. competing products. If successiul, such petitions can significantly
delay, or even prevent, the approval of a new product. Even if the FDA
ultimately denies such a petition, the FDA may substantially delay approval
while it censiders and responds to the petition. In addition, even if we are able
1o utilize the Section S05(b)(2) regulatory pathway, there is ne guarantee this
would ultimately lead to streamlined product development or earlier approval,
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From time to time, we may publish interim, “top-line,” or preliminary data
from our clinical studies, which is based on a preliminary analysis of then-
available data, and the results and related findings and conclusions are subject
to change fellowing a more comprehensive review of the data related to the
particular study or trial, We alsc make assumptions, estimations, calculations
and conclusions as part of our analyses of data, and we may net have received
or had the opportunity to fully and carefully evaluate all data. As a result, the
interim, top-line, or preliminary results that we report may differ from future
results of the same studies or trials, or different conclusions or considerations
may qualify such results, ence additicnal data have been received and fully
evaluated. Data from interim analyses of clinical trials that we may complete
are subject to the risk that one or more of the clinical cutcomes may materially
change as patient enrallment continues and mare patient data beeome
available. Preliminary or "top-line” data also remain subject to audit and
verfication procedures that may result in the final data being materially
different from the preliminary data we previously published. As a result,
interim, "top-line,” and preliminary data should be viewed with caution until
the final data are available. Material adverse changes between praliminary,
“top-ling,” or interim data and final data could significantly harm our business
prospects,

Further, others, including regulatory agencies, may not accept or agres with
our assumptions, estimates, calculations, conclusions or analyses or may
interpret or waigh the importance of data differently, which eould impact the
value of the panticular program, the approvability or commercialization of the
particular therapeutic candidate or therapeutic and our company in general. In
addition, the information we choose to publicly disclose regarding a particular
study or elinical trial is based on what is typically extensive infarmation, and
you or others may not agree with what we deterrnine is the material or
otherwise appropriate information to include in our disclosure. Any
information we determine not to disclose may ultimately be deemed
significant by you or others with respact to future decisions, conclusions,
views, activities or otherwise regarding a particular therapeutic candidate or
our business.
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We or our Founded Entities may decide to pursue marketing autharization of
a combination therapeutic. A combination therapeutic may include, amongst
other possibilities, any drug, device, or biclogic that is intended for use with
another individually specified drug, device, or biologie, where both are
required to achieve the intended use, indication, or affect.

Developing and obtaining regulatory elearance, authorization er appraval in
the United States for combination therapeutics pose unique challenges
because such therapeutic candidates involve components that are regulated
by the FDA under different types of regulatory requirements, and in the
United States by differant FDA centers. As a result, such therapeutics raise
regulatory, policy and review management challenges. For example, because
divisions from bath FDA's Center for Drug Evaluation and Research or Center
for Biologics Evaluation and Research and FDA's Center for Devices and
Radiclogical Health must review submissions concerning therapeutic
candidates that are combinaticn therapeutics comprised of drug or biologics
and devices, respectively, the regulatory review and clearance, authorization
or approval process for these therapeutics may be more complex than would
otherwise be required for single-agent therapeutics. In addition, differences in
regulatory pathways for each compaenent of a combination therapeutic can
impact the requlatary processes for all aspects of therapeutic development
and management, including clinical investigation, marketing applications,
manufacturing and guality control, adverse event reporting, promation and
advertising, user fees and post-clearance, autharization or approval
rmadificatione. Similarly, if applicable, the device components of a
cambination therapeutic candidate will require any necessary clearances,
certifications or approvals or other marketing authorizations in other
jurisdictions, which may prove challenging to obtain,

The EU regulates medical devices and medlcmel productﬁ separately, through
different legislative i its, and the appli will wary
depanding on the type of drug-device combination produr:t, For instance,
drug-delivery products intended 1o administer a medicinal product where the
medicinal product and the device form a single integral product are regulated
as medicinal products in the EU. In such a case, the marketing authorization
application must include — where available - the results of the assessment of
the conformity of the device part with the EU Medical Devices Regulation
contained in the manufacturer's EU declaration of conformity of the device or
the relevant certificate issued by a notified body, If the marketing
autharization application does nat include the results of the conformity
assessment and where for the corfarmity assessment of the device, if used

separately, the involvement of a notified body is required, the EMA or the EU
member state competent authority must require the applicant to provide a
notified bady apinion on the canformity of the device. By contrast, in case of
drug-delivery products intended to administer a medicinal product where the
device and the medicinal product do not form a single integral product (out
are e.g,, co-packaged), the madicinal product is regulated in accordance with
the rules for medicinal products deseribad above while the device part is
regulated as a medical device and will have to comply with all the
requirements set forth by the Medical Devices Regulat\oﬂ

Peutics,

Alulu and Gelesis received de nove classification for EndeaverRx and Plenity,
respectively, from the FDA. Once a medical device is permitted to be legally
marketed in the United States pursuant to a 510(k) clearance, de novo
classification, or a premarket approval, or PMA, & manufacturer may be
required to natify the FDA of certain modifications to the device.
Manufacturers determine in the first instance whether a change to a medical
device requires a new premarket submission, but the FDA may review any
manufacturer's decision. The FDA may not agree with our Founded Entities'
decisions regarding whether new clearances, authorizations or approvals are
necessary. They may make modifications or add additional features in the
futura that they believe do net require a new 510(k) clearance, de nova
marketing authorization, or approval of a PMA or PMA amendments or
supplements, If the FDA disagrees with their determinations and requires
them to submit new 510(k) notifications, requests for de novo classification, or
PMAs (or PMA supplements ar amendments) for modifications to their
previously cleared or authorized therapeutics for which they have concluded
that new clearances, autherization or approvals are unnecessary, they may be
required to cease marketing or to recall the medified therapeutic until they
abtain clearance, authorization or approval, and they may be subject to
significant regulatory fines or penalties.

In the EU, devices lawfully placed on the market pursuant to the EU Medical
Devices Directive prior to May 26, 2021 may generally continue to be made
available on the market or put into service, provided that the requirements of
the transitional provisions are fulfilled. In particular, no substantial changs
must be made to the device as such a modification would trigger the
abligation to obtain a new certification under the EU Medical Davices
Regulation and therefore to have a notified bady conducting a new confarmity
assessment of the devices, Once our devices will be certified under the EU
Medical Devices Regulation, we must inform the notified body that carried out
the conformity assessment of the medical deviees that we market or sell in the
EU and the EEA of any planned substantial changes to our quality system or
substantial changes to cur medical devices that could affect compliance with
the general safety and performance requirements iald down in Annex | to the
EU Medical Devices R or cause a sut | change to the intended
use for which the device has been CE marked. The notified body will then
assess the planned changes and verify whether they affect the products’
ongoing conformity with the EU Medical Devices Regulation, i the assessment
is favarable, the notified body will issue  new certificate of conformity or an
addendum to the existing certificate attesting compliance with the general
safety and performance requirements and quality systemn requirermnents laid
dawn in the Annexes to the EU Medical Devices Regulation. The notified body
may disagree with our proposed changes and product introductions or
maodifications could be delayed or canceled, which could adversely affect our
ability to grow our business.
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We intend to evaluate and continue ongoing discussions with the FDA an
requlatory strategies that could enable us or cur Founded Entities to take
advantage of expedited development pathways for certain of our Whally-
Owned Programs or cur Foundad Entities' therapeutic candidates in the
future, althcugh we cannot be certain that our Whelly-Owned Programs or our
Founded Entities’ therapeutic candidates will qualify for any expedited
development pathways or that regulatory authorities will grant, or allow us or
our Founded Entities to maintain, the relevant qualifying designations.
Examples of expedited development pathways that we could pursue include
breakthrough therapy and fast track designation.

The fast track program is intended to expedite or facilitate the process for
reviewing therapeutic candidates that meet certain criteria, Spedifically, drugs
and bialogics are eligible for fast track designation if they are intended, alone
or in combination with one or maore drugs or bislogics, to treat serious or life-
threatening diseases or conditions and demanstrate the potential to address
unmet medical needs for such diseases or conditions. Fast track designatien
applies to the combination of the therapeutic candidate and the specific
indication for which it is being studied, The sponsor of a fast track therapeutic
candidate has opportunities for more frequent interactions with the applicable
FDA review teamn during praduct development and, once a BLA ar NDA is
submitted, the application may be eligible for prionty review, An NDA or BLA
submitted for a Fast Track therapeutic candidate may also be eligible for
rolling review, where the FDA may consider for review sections of the NDA or
BLA on a ralling basis before the complete application is submitted, if the
sponsor provides a schedule for the submission of the sections of the NDA or
BLA, the FDA agrees to accept sections of the application and determines
that the schedule is acceptable, and the sponser pays any required user fees
upon subrmission of the first section of the application.

A "breakthrough therapy” is defined as a drug or bislogic that is intended,
alone or in combination with cre or more other drugs or biclogics, to treat a
serious or life-threatening disease or condition, where preliminary clinical
evidence indicates that the drug or biclogic may demonstrate substantial
improvement aver existing therapies on one or mare clinically significant
endpoints, such as substantial treatment effects observed early in clinical
devalopment. For therapeutic candidates that have been designated as
breakthrough therapies, increased interaction and communication between
the FDA and the sponsor of the trial can help to identify the most efficient
path for clinical development while minimizing the number of patients placed
in ineffective contral regimens. Drugs and biolegies designated as
breakthrough therapies also receive the same benefits associated with fast
track designation, including eligibility for rolling review of a submitted NDA or
BLA, if the relevant criteria are met.

Even if we believe a particular therapeutic candidate is eligible for
breakthrough therapy or fast track designation, we cannot assure you that the
FDA would decide to grant it. Breakthrough therapy designation and fast track
designaticn do not change the standards for approval, and there is no
assurance that such designation or eligibility will result in expedited review or
approval, Thus, even if we or our Founded Entities do receive brezkthrough
therapy, fast track designation, or other comparable designation, we or cur
Founded Entities may not experience a faster development process, review or
approval compared to conventional FDA procedures. In addition, the FDA
may withdraw either breakthrough therapy or fast track designation if it
believes that the therapeutic no longer meets the qualifying criteria. Qur
business may be harmed if we are unable to avail ourselves of these or any
ather expedited development and regulatory pathways,

gR=let] nation of
y rap
Regulatory authorities in some jurisdictions, including the United States, may
designate drugs for relatively small patient populations as orphan drugs.
Under the Orphan Drug Act, the FDA may designate a drug as an orphan
drug if itis intended to treat a rare disease or eondition, which is genarally
defined as a patient population of fewer than 200,000 individuals in the United
States, or if the disease or condition affects more than 200,000 individuals in
the United States and there is no reasonable expectation that the cost of
developing the drug for the type of dissase or condition will be recovered
fram sales of the product in tha United States. The eriteria for designating an
“orphan medicinal product” in the EU are similar in principle to those in the
United States. A medicinal product can be designated as an orphan if its
sponsor can establish that: (1) the product is intended for the diagnasis,
prevention or treatrment of a life threatening or chronically debilitating
condition (2) either () such condition affects not more than five in 10,000
persons in the EU when the application is made, ar (b) the product, without
the bensfits derived from the orphan status, would not generate sufficient
return in the EU to justify the necessary investment; and (3) there exists no
satisfactory methed of diagnosis, prevention or treatment of the condition

in question that has been autherized for marketing in the EU or, if such
methad exists, the product will be of significant benefit to those affected

by that condition.

PureTech Health ple Annual Report and Accounts 2025 195

Orphan drug designation entitles a party to financial incentives, such as tax
advantages and user fee waivers. Additionally, if a product that has orphan
dasignation subsequently receives the first FDA approval fer the disease or
condition for which it has such designation, the product is entitled to orphan
drug exclusivity, which means that the FDA may not approve any other
applications to market the same drug for the same approved use or indication
within the rare disease or condition for seven years, except in certain
circumstances, such as a showing of clinical superierity (i.e., another product is
safer, more effective or makes a major contribution to patient care) over the
product with orphan exclusivity within the relevant indication or use, or where
the manufacturer is unable to assure sufficient product quantity. Competitars,
hawever, may receive approval of different products for the same indications
or uses for which the orphan product has exclusivity, or obtain approval for the
same product but for a different indication or use than that for which the
orphan product has exclusivity, In the EU, orphan designation must be
requested before submitting a marketing authorization application, or MAA,
An EU orphan designation entitles a party te incentives such as reduction of
fees or fee waivers, protocol assistance, and access to the centralized
procedure. Upon grant of a marketing authorization, orphan medicinal
products are entitled to ten years of market exclusivity for the approved
indication, which maans that the competent autherities cannot aceept anather
MAA, or grant a marketing authorization, or accept an application to extend a
marketing authorization for a similar medicinal product for the same indication
for a period of ten years, The period of market exclusivity is extended by two
years for orphan medicinal praducts that have also complied with an agreed
pediatric investigation plan, ar PIP. No extension to any supplementary
protection certificate can be granted on the basis of pediatric studies for
orphan indications,

We have obtained orphan drug designation in the United States for LYT-200 for
the treatment of pancreatic cancer and far the treatment of acute myeloid
leukemia, have obtained omphan drug designations in the United States and in
the EU for deupirfenidone for the treatment of idiepathic pulmanary flbrosis,
and we may alse seek orphan drug designation for other of our therapeutic
candidates in the future. We may naot be the first to obtain regulatary approval
of any therapeutic candidate for its orphan-designated disease or condition and
rnay therefore not abtain orphan drug exdusivity. In addition, exelusive
marketing rights in the United States may be limited if we seek approval for an
disease or condition broader than the orphan-designated disease or condition
or may be lost if the FDA later determines that the request for orphan
designation was materially defective or if the manufacturer is unable to assure
sufficient quantities of the product to meet the needs relating to the approved
indication or use of patients with the rare disease or condition, In the EL, the
crphan exclusivity period may be reduced to six years if, at the end of the fifth
year, it is established that the product no langer meets the criteria for which it
received omhan drug destination, including where it is shown that the product
is sufficiently profitable not to justify maintenance of market exclusivity or where
the prevalence of the condition has increased above the thresheld. Additionally,
2 marketing authorization may be granted to a similar product for the same.
indication at any time if () the second applicant can establish that its product,
although similar, is safer, more effective or otherwise clinically superior; (i) the
applicant consents to a second orphan medicinal product application; or (i} the
applicant cannot supply enough orphan medicinal praduct.

Omphan drug designation does not ensure that we will receive marketing
exclusivity in a particular market, and we cannot assure you that any future
application for orphan drug designation with respect to any other therapeutic
candidate will be granted. Orphan drug designation neither shortens the
developrment time or regulatory review time af a drug, nar gives the drug any
advantage in the regulatary review or approval process,
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In connection with the clinical develepment of the therapeutic candidates
within our Whally-Owned Programs or Founded Entities' therapautic
candidates for eertain indications, we or aur Founded Entities may work with
collaborators 1o develop or obtain access o in vitro companion diagnostic
tests to identify patient subsets within a disease category who may derive
selective and meaningful benefit from our drug candidates. To be successful,
wa, our Founded Entities or our eollaborators will need to address a number
of scientific, technical, regulatory and logistical challenges. The FDA and
comparable foreign regulatory authorities regulate in vitra companicn
diagnostics as medical devices and, under that regulatory framework, will likely
require the conduct of clinical trials to demanstrate the safety and
effectiveness of any diagnostics we or our Founded Entities may develop,
which we expect will require separate regulatery clearance, cartification,
autharization or approval prior to commercialization. In addition, if safe and
effective use of a therapautic product depends on an in vitro companion
diagnostic, the FDA generally will require approval, authorization or clearance
of that diagnostie, known as a eompanion diagnostic, before or at the same
time that the FDA approves the therapeutic product.

In addition, the FOA has histarically required approval of a PMA application
for companion diagnostics associated with cancer medications. However, in
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December 2025, the FDA proposed reclassifying certain nucleic acid-based in
vitra tests intended as diagnostics for oncology therapeutics from Class Il into
Class Il. If such reclassification propesals become finalized, any companion
diagnostics that are the subject of the down-classification may no longer
require approval of 3 PMA application, but rather may be marketed pursuant
ta the generally less burdensome 5100k) clearance process. However, there is
na assurance that any companion diagnostic required for therapeutic
candidates within our Whaolly-Owned Programs or those of our Founded
Entities will benefit from the reclassification, or that the reclassification, even if
it does occur, will result in 3 shorter timeline to development or marketing of
the companion diagnastic.

We or our Founded Entities may rely on third parties for the design,
developrment and manufacture of companion diagnostic tests for our Whally-
Owned Programs * or our Founded Entities’ therapeutic candidates that may
require such tests. If we or our Founded Entities enter into such collaborative
agreements, we will be dependent on the sustained cooperation and effort of
our future collaboratars in developing and obtaining approval for these
campanion diagnosties. [t may be necessary to resolve issues such as
selectivity/specificity, analytical validation, reproducibility, or clinical validation
of companion diagnostics during the development and regulatory clearance,
certification, authorization or approval processes, Moreover, even if data from
preclinical studies and early clinieal trials appear to support development of 2
companion diagnastic for a therapeutic candidate, data generated in later
clinical trials may fail to support the analytical and clinical validation of the
companion diagnastic. We, our Founded Entities and our future collaborators
may encounter difficulties in developing, obtaining regulatory clearance,
certification, authorization or approval for, manufacturing and commercializing
companion diagnostics similar to those we face with respect to the therapeutic
candidates within our Wholly-Owned Programs themselves, including issues
with achieving regulatory clearance, certification, autharization or approval,
production of sufficient quantities at commercial scale and with appropriate
quality standards, and in gaining market acceptance. If we or our Founded
Entities are unable to successfully develop cempanion diagnestics for these
therapeutic candidates, or experience delays in doing so, the development of
these therapeutic candidates may be adversely affected, these therapeutic
candidates may not obtain marketing approval, and we may net realize the full
commercial patential of any of these therapeutic candidates that obtain
marketing approval. As a result, our business, results of operations and
financial condition could be materially harmed. In addition, a diagnostic
company with whom we or our Founded Entities contract may decide to
discontinue selling or manufacturing the companion diagnostic test that we
anticipate using in connection with development and commercialization of our
Whelly-Cwned Programs or our Founded Entities’ therapeutic candidates or
aur relationship with such dizgnostic company may otherwise terminate. We
or our Founded Entities may nat be able to enter into arrangements with
another diagnostic company to obtain supplies of an alternative diagnostic
test for use in connection with the development and commercialization of our
Wholly-Chwned Programs or our Founded Entities' therapeutic candidates or
do so on commercially reasonable terms, which could adversely affect and/or
delay the development or commercialization of our or our Founded Entities’
therapeutic candidates.

Karuna's Cobenfy, Gelesis’ Plenity and Akili's EndeavorRx are, and any of the
therapeutic candidates within our Wholly-Cwned Programs or our Feunded
Entities’ therapeutic candidates that are eleared, cortified, authorized or
approved will be, subject to ongoing regulatory requirernents for
manufacturing, labeling, packaging, storage, advertising, promaotion,
sampling, record-keeping, conduct of past-marketing studies, and submission
of safety, efficacy and other post-market information, including both federal
and state requirements in the United States and requirernents of cormparable
foreign regulatory authorities.

Manufacturers and manufacturers’ facilities are required to comply with
extensive requirements imposed by the FDA, the EMA and other comparable
foreign regulatory authorities, including ensuring that quality centrel and
manufacturing pracedures conform to current good manufacturing practices,
or cGMP, or similar fareign regulations. As such, we and our CMOs are subject
to continual review and inspections to assess compliance with cGMP, or
similar fareign requirements and adherence to commitments made in any
marketing authorization, and any future 510(k, de novo classification,
certification, PMA, NDA, BLA, MAA, or equivalent application. We and our
CMOs are also subject to requiremants pertaining to the registration of our
manufacturing facilities and the listing of our and our Founded Entities’
therapeutics and therapeutic candidates with the FDA; continued complaint,
adverse event and malfunction reporting; corrections and removals reparting;
and labeling and prametional requirements. Aceerdingly, we and others with
whom we work must continue to expend time, money, and effort in all areas of
regulatory cempliance, including manufacturing, production and quality
contral, Karuna's, Gelesis' and Akili's marketing approvals, authorizations and

certifications for Cobenfy, Plenity and EndeavorRx, respectively, are and any
regulatory clearances, certification, authorization or approvals that we may
recaive for the therapeutic candidates within eur Whelly-Cwned Pragrams er
our Founded Entities’ therapeutic candidates will be, subject to limitations on
the cleared, certified, authorized er approved indicated uses for which the
therapeutic may be marketed and promoted or to the conditions of spproval.
Any requlatory clearances, certifications, authorizations or approvals that we
may receive for the therapeutic candidates within cur Whelly-Owned
Programs may contain requirements for potentially costly post-marketing
testing, such as Phase 4 clinical trials and surveillance to menitor the safety
and efficacy of a drug therapeutic. We are required to report certain adverse
reactions and production problems, if any, to the FDA and other comparable
foreign regulatory authorities. Any new legislation addressing drug or medical
safety issues could result in delays in therapeutic development or
commercialization, or increased costs to assure compliance

The FDA and other agenciss, including the LLS. Department of Justice, and
for certain therapeutics, the Federal Trade Commission, closely regulate and
maonitor the marketing, labeling, advertising and promaetion of therapeutics to
ensure that they are manufactured, marketed and distributed only for the
cleared, certified, autharized or approved indications and in accordance with
the provisions of the cleared, certified, authorized or approved labeling. We
are, and will be, required to comply with requirements concerning advertising
and promation for the therapeutic candidates within aur Whally-Owned
Frograms , if cleared, cenified, authorized or approved. For example,
promational communications with respect to prescription drugs and medical
devices are subject to a variety of legal and regulstory restrictions and must be
consistent with the information in the therapeutic’s label or labeling. We may
not premate our therapeutics for indications or uses for which they do not
have approval, certification, authorization or clearance.

The holder of a cleared 510, de novo classification, certification or an
approved NDA, BLA, PMA, MAA or equivalent marketing authornization must
submit new or supplemental applications and obtain clearance, autharization
or approval for certain changes to the approved therapeutic, therapeutic
labeling, or manufacturing process. For example, any medification to Planity
ar EndeavarRx that could significantly affect its safety or effectiveness or that
would constitute a major change in its intended use could require a new 510(k)
clearance, de nove classification, certification or approval of PMA application.
Delays in obtaining required clearances, certifications er approvals would
harm our ability to introduce new or enhanced therapeutic in a timely manner,
which in turn would harm our or our Founded Entities’ future growth. Failure
to submit a new or supplemental application and to obtain approval or
certification fer certain ehanges prior ta marketing the modified therapeutie
may require a recall or to stop selling or distributing the marketed therapeutic
as modified, and may lead to significant enforcement actions,

Subject 1o the transitional provisions and in order to sell our products in EU
member states, our products must comply with the general safety and
performance requirernents set forth in the new EU Medical Device Regulation
{EU) 20174745, which repeals and replaces the EU Medical Devices Directive.
Compliance with these requirements is a prerequisite to be able to affix the
Eurepean Condarmity, or “CE¥, mark to our products, without which they cannat
be marketed or sold in the EU. All medical devices placed an the market in the
EU rrust meet the general safety and performance requirements laid down in
Annex | to the EU Medical Devices Regulation (EU} 2017/745 including the
requirement that a medical device must be designed and manufactured in such
a way that, during normal conditions of use, it is suitable for its intended
purpose, Medical devices must be safe and effective and must not compromise
the clinical condition or safety of patients, or the safety and health of users and -
where applicable ~ other persons, provided that any risks which may be
associated with their use constitute acceptable risks when weighed against the
benefits to the patient and are compatible with & high level of protection of
health and safety, taking into account the generally acknowledged state of the
art. To demonstrate compliance with the general safety and performance
requirements, we or our Founded Entities must undergo a conformity
assessment procedure, which varies according to the type of medical device
and its (risk) classification, Except for low risk medical devices (Class 1), where the
manufacturar can self-assess the confarmity of its products with the general
safety and performance requirements {except for any parts which relate to
sterility, metrology or reuse aspects), a conformity assessment procedure
raquires the intervention of a notified body, The natified body would typizally
audit and examine the technical file and the quality system far the manufacture,
design and final inspection of our devices. If satisfied that the relevant product
conforms to the relevant general safety and performance requirements, the
notified body issues a certificate of canfarmity, which the manufacturer uses as a
basis for its own declaration of conformity. The manufacturer may then apply the
CE mark to the device, which allows the device to be placed on the market
throughout the EU. If we fail to comply with applicabla laws and regulations, we
would be unable to affix the CE mark to our products, which would prevent us
from selling them within the EU, In June 2020, Gelesis received a certification for
Flenity as a class Il medical device indicated for weight loss in overweight and
abese adulte with a Bady Mass Index of 25-40 kg/m2, when used in conjunction
with diet and exercise. Alsa in June 2020, Akili received a certification for
EndeavorRx as a prescription-enly digital therapeutic seftware intended for

the treatment of attention and inhibitory control deficits in pasdistric patients
with ADHD.
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‘We or cur Founded Entities could also be required to conduct post-marketing
clinical trials to verify the safety and efficacy of our or cur Founded Entities’
therapeuties in general er in specific patient subsets. If original marketing
approval of a drug or biologic was obtained via an accelerated approval
pathway, we or our Founded Entities could be required to conduct a
successful post-marketing clinical trial to confirm clinical benefit for our or our
Founded Entities’ therapeutics. An unsuccessful post-marketing study or
failure 1o complete such a study could result in the withdrawal of marketing
clearance, certification, authorization or approval.
If a regulatory agency discovers previcusly unknown problems with a
therapeutic, such 25 AEs of unanticipated severity or frequency, or problems
with the facility where the therapeutic is manufactured, or disagrees with the
promation, marketing or labeling of a therapeutie, such regulatory agency
may impose restrictions an that therapeutic or us, including requiring
withdrawal of the therapeutic from the market. f we or cur Founded Entities
fail to comply with applicable regulatary requirements, a regulatory agency or
enforcement authority may, amang other things:
— issue warning letters that would result in adverse publicity;
— impose civil or criminal penalties;
— suspend or withdraw requlatory approvals or certifications;
— suspend any of cur or our Founded Entities' ongoing clinical trials;
— refuse to approve pending applications or supplements to approved
applications submitted by us or our Founded Entities;
— impose restrictions on our operations, incuding clesing sur CMOs”
facilities;
— seize or detain therapeutics; ar
— require a recall.
Any government investigation of alleged violations of law eould require us te
expend significant time and resources in response, and could generate
negative publicity. Any failure 1o comply with ongeing regulatory
requirements may significantly and adversely affect our ability to
commercialize and generate revenue frem our therapeutics. If regulatory
sanctions are applied or if regulatery clearance, authorization or approval is
withdrawn, the value of our company and cur operating results will be
adversely affected
The FDA's and other regulatory autharities' policies may change and
additional governmant regulations may be enacted that could pravent, limit or
delay regulatory clearance, certification, autharization er approval of the
therapeutic candidates within our Wholly-Owned Program or our Founded
Entities' therapeutic candidates.
In addition, the FDA has historically required approval of a PMA application
for companion diagnostics associated with cancer medications, However, in
January 2024, the FDA announced its intention ta initiate the process to
reclassify into Class Il mest in vitro diagnostic tests that are currently regulated
as Class Il medical devices, including certain companion diagnostic in-vitra
diagnostics. If such reclassification efforts accur, any companion diagnostics
that are the subject of the down-classification may no longer require approval
of a PMA application, but rather may be marketed pursuant to the generally
less burdensome 510(k) clearance process. However, there is no assurance
that any companion diagnostic required for therapeutic candidates within our
‘Whally-Owned Programs or those of our Founded Entities will benefit from
the reclassification, or that the reclassification, even if it does ocour, will result
in a shorter timaline to develapment er marketing of the companion
diagnostic.
We alse cannot predict the likelihood, nature or extent of government
requlation that may arise from future legislation or administrative acticn, either
in the United States or abroad. if these legislative or administrative actions
impose constraints on the FDA's ability to angage in oversight and
implementation activities in the normal course, our business may be
negatively impacted. Outside of the United States, for instance, the EU
pharmaceutical legislation has been undergoing a complete review process, in
the context of the Pharmaceutical Strategy for Europe initiative, launched by
the European Commission in Novernber 2020. The European Commission's
proposal for revision of several legislative instruments related to medicinal
products was published on April 26, 2023. The proposed changes were since
discussed and negotiated by the European Parliament and the Council of the
EU as part of the EU ordinary legislative process. & pravisional agreement has
been reached by the European Parliament and Council of the EU an the
proposed revisions on December 11, 2025, The Proposed revisions (affecting
the duration of regulatory data protection and market protection, including for
orphan medicinal products, revising the eligibility for expedited pathways,
et remain to be formally adopted by the twe institutions, currently
anticipated in 1-Q2 2026. The preposed changes are not expected to enter
into application before 2028 and may, have a significant impact on the
biopharmaceutical industry in the long term,
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If, for any of our Whally-Owned Programs that are cleared or approved, we are
faund te have improperly promoted off-label uses of thase therapeuties, we
may becorme subject to significant liability. The FOA and other regulatory
agencies strictly requlate the promational claims that may be made about
prescription therapeutics, if cleared, authorized or approved. In particular,
while the FDA permits the dissermination of truthful and non-misleading
inforrmation about a cleared, authorized or approved therapeutic, a
manufacturer may not promote a therapeutic for uses that are not cleared,
authorized or approved by the FDA or such other regulatory agencies as
reflacted in the therapsutic’s cleared, autharized or approved labeling. If we
are found to have promoted such off-label uses, we may beeorme subject to
significant liability. The federal government has levied large civil and criminal
fines against companies for alleged improper promation of off-labal use and
has enjoined several companies from engaging in off-label promotion. The
FDA has also requested that companies enter into consent decress, corporate
integrity agreements or parmanant injunctions under which specified
promaetional conduct must be changed or curtailed. If we cannot successfully
manage the promaotion of the therapeutic candidates within aur Whally-
Owned Programs , if cleared, autharized or approved, we could become
subject te significant liability, which would materially adversely affect our
business and financial condition
& ¥ e i
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We expect that certain of our therapeutic candidates, if approved, will be
regulated as controlled substances, which are subject to state, fadaral, and
fareign laws and regulations regarding their manufacture, use, sale,
impartation, exportation, and distribution. Among other things, controlled
substances are regulated under the federal Controlled Substances Act of
1970, or C54, and regulstions of the DEA

The DEA regulates controlled substances as Schedule |, 11, 1ll, W or
substances. Schedule | substances by definition have no established medicinal
use and may not be marketed or sold in the United States. A pharmaceutical
product may be listed as Schedule 11, lll, IV or V, with Schedule Il substances
considered to present the highest risk of abuse and Schedule V substances
the lowest relative risk of abuse among such substances. Certain of our other
therapeutic candidates contain Schedule IV substances, which subjects such
therapeutic candidates to additional restrictions regarding their manufacture,
shipment, starage, sale and use, depending on the scheduling of the active
ingredients, and may limit the commercial patential of any of our therapeutic
candidates, if approved.

Warious states also independently regulate controlled substances. Thaugh
state controlled substances laws often mirror federal law, because the states
are separate jurisdictions, they may separately schedule drugs as well. While
some states automatically schedule a drug when the DEA does so, in other
states there must be rulemaking or a legislative action. State scheduling may
dalay commercial sale of any eontrolled substance drug praduet for which we
obtain federal regulatory approval and adverse scheduling could impair the
commercial attractiveness of such product. We or our collaborators must also
chtain separate state registrations in order to be able to obtain, handle and
distribute contralled substances for clinical trials or commercial sale, and
failure 1o meet applicable regulatory requirerents could lead to enforcement
and sanctions from the states in addition to those from the DEA or otherwise
arising under federal law.
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Far any of our products or therapeutic candidates classified as controlled

uk we and our suppliers, mant ers, contractors, customers and
distributers are required to abtain and maintain applicable registrations from
state, federal and foreign law enforcement and regulatory agencies and
comply with state, federal and foreign laws and regulations regarding the
manufacture, use, sale, importation, exportation and distribution of controlled
substances. There is a risk that DEA regulations may limit the supply of the
compounds used in clinical trials for our therapeutic candidates, and, in the
future, the ability to produce and distribute our products in the volume
needed to mest commercial demand. Regulations associated with controlled
substances govern manufacturing, labeling, packaging, testing, dispensing,
production and procurernent quotas, recordkeeping, reporting, handling,
shipment and disposal. These regulatiens inerease the personnel needs and
the expense associated with development and commercialization of
therapeutic candidates including controlled substances. The DEA, and some
states, conduct periodic inspections of registered establishments that handle
controlled substances. Failure to obtain and maintain required regictrations ar
camply with any applicable regulations could delay or preclude us from
developing and commercializing our therapeutic candidates containing
controlled substances and subject us to enforcement action. The DEA may
sesk civil penalties, refuse 1o renew necessary registrations or initiate
proceedings to revoke those registrations. In some circumstances, violations
could lead to criminal proceedings. Because of their restrictive nature, these
requlations could limit commercialization of any of our products or therapeutic
candidates that are classified as controlled substances.

The EU legislation does not establish different classes of narcotic or
peychotropic substances. However, the United Nations, or UN, Single
Convention on Narcotic Drugs of 1961 and the UN Convention on
Psychotropic Substances of 1971, or the UN Conventions, codify
internationally applicable control measures to ensure the availability of
narcotic drugs and psychotropic substances for medical and scientific
purposes. The individual EU member states are all signataries to these UN
Conventions. All signatories have a dual obligation to ensure that these
substances are available for medical purposes and to protect populations
against abuse and dependence. The UN Conventions regulate narcotic drugs
and psychotrepie substances as Sehedule | 11, 11, IV substances with Schedule
Il substances presenting the lowest relative risk of abuse amang such
substances and Schedule | and IV substances considered to present the
highest risk of abuse.

The UM Conventions require signataries ta require all persons manufacturing,
trading (including exporting and importing) or distributing controlled
substances to obtain a license from the relevant autherity. Each individual
export or import of a contrelled substance must also be subject to an
authorization, The obligations provided in the UN Conventions and additional
requirements are implemented at national level and requirements may vary
from one member state to another. In arder to devalop and commaercialize our
products in the EU, we need to comply with the national requirements related
to controlled substances which is costly and may affect our development plans
inthe EU,

Risks Related to Manufacturing our Therapeutic Candidates or Those of
our Founded Entities

he therapey

ties rely or may

the United States.

Certain of sur therapeutic candidates within aur Whally-Owned Pragrams or
aur Founded Entities’ therapeutic candidates are currently ar may in the future
be manufactured outside of the United States. In certain years, the U.S
government has initiated substantial changes in LL5. trade policy and LS.
trade agreaments, including the initiation of tariffs an certain foreign goods. In
respanse to these tariffs, certain foreign governments, including Canada,
China and Mexico, have instituted or are considering imposing tariffs on
certain U.5. goods. If the U.S. imposes additional tariffs on a broader range of
imports from certain countries, and in response those countrias take further
retaliatory trade measures. These actions could impese additional costs on
our business.

sxperie
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The manufacturing processes our CMOs use to produce our and our Founded
Entities’ therapeutic candidates are complex and in certain cases novel.
Several factors could cause praduction interruptions, induding inability to
develop novel manufacturing processes, equipment malfunctions, facility
contamination, raw material shortages or contamination, natural disasters,
disruption in utility services, hurnan error or disruptions in the operations of
aur suppliers, including acquisition of the supplier by a third party or
declaration of bankruptcy. For example, Vedanta has its own proprietary
©GMP manufacturing facilities for certain therapeutic candidates, including
VE202, VE303, VESDD and VE416. Creating defined consortia of live micrabial
therapeutics for these therapeutic candidates is inherently complex, and
therefore can be wilnerable to delays. The expertise required to manufacture
these therapeutic candidates is unique to Vedanta, and as a result, itwould be
difficult and time consuming to find an alternative CMO, In addition,
manufacturing of clinical supply for certain of aur therapeutic candidates is
dependent on third party CMOs, and manufacturing such therapeutic
candidates is inherently complex.

Some of our and our Founded Entities’ therapeutic candidates include
biclogics, some of which have physical and chemical properties that cannot be
fully characterized. As a result, assays of the finished product may not be
sufficient to ensure that the therapeutic candidate is cansistent from lat-to-lot
or will perform in the intended manner. Accordingly, our CMOs must employ
multiple steps to control the manufacturing precess to assure that the process
iz reproducible and the therapeutic candidate is made strictly and consistently
in compliance with the pracess. Problems with the manufacturing process,
even minor deviations from the normal process, could result in therapeutic
defacts ar manufacturing failures that rasult in lot failures, therapeutic recalls,
product liability claims or insufficient inventary to conduct dlinical trials or
supply commercial markets, We or our Founded Entities may encounter
problems achieving adequate quantities and quality of clinical-grade materials
that maat the FDA, the EMA er ather applicable standards or specifications
with consistent and acceptable production yields and costs

In addition, the FDA and other foreign regulatory autharities may require us or
our Founded Entities to submit samples of any lot of any approved
therapeutic together with the protocols showing the results of applicable tests
at any time. Under some cireumnstances, the FDA or ather foreign regulatery
authorities may require that we or our Founded Entities not distribute a lot
until the agency authorizes its release, Slight deviaticns in the manufacturing
process, including those affecting quality attributes and stability, may result in
unacceptable changes in the therapeutic that could result in lot failures ar
therapeutic recalls. Lot failures or therapeutic recalls could cause us or our
Founded Entities to dalay therapeutic launches or clinical trials, which could
be costly to us and otherwise harm our business, financial condition, results of
operations and prospects.
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Our CMOs also may encounter problems hiring and retaining the experienced
scientific, quality assurance, quality-control and marufacturing personne|
neaded ta operate our manufacturing processes, which could result in delays
in production or difficulties in maintaining compliance with applicable
regulatory requirements.

Any problems in our CMOs® manufacturing process or facilities could result in
delays in planned clinical trials and increased costs, and could make us a less
attractive collaborator for potential partners, including larger bistechnolagy
companies and academic research institutions, which could limit access to
additional attractive development programs. Problems in cur manufacturing
process could restrict our ability to meet potential future market demand for
therapeutics.

We do not currently have nor do we plan to acquire the infrastructure or
capability internally to manufacture our clinical drug supplies for use in the
conduct of our clinical trials, and we lack the resources and the capability to
manufacture the therapeutic candidates within our Wholly-Owned Programs
an 3 clinical or commercial scale. Instead, we rely on our third-party
manufacturing partners for the production of the active pharmaceutical
ingredient, or API, and drug farmulation. The facilities used by our third-party
manufacturars te manufacture our therapeutic candidates that we may
develop must be successfully inspected by the applicable regulatory
authorities, including the FDA, after we submit any NDA or BLA to the FDA.
‘We are currently completely dependent on our third-party manufacturers for
the production of certain of our therapeutic candidates in accordance with
2GMPs or similar foreign requirements, which include, ameng other things,
quality control, quality assurance and the maintenance of records and
documentation,

Although we have entered into agreements for the manufacture of clinical
supplies for such therapeutic candidates, our third-party manufacturers may
not perform as agreed, may be unable to comply with these eGMP ar similar
foreign requirements and with FDA, state and foreign regulatory requirements
or may terminate its agreement with us. If any of our third-party manufacturers
cannot successully manufacturs material that conforms to our specifications
and the applicable regulatory authorities’ strict regulatory requirements, pass
regulatory inspection or maintain a compliance status acceptable to the FDA
or state or foreign regulatory authorities, our NDAs, BLAs or MAAs will not be
approved. In addition, although we are ultimately responsible for ensuring
therapeutic quality, we have no direct day-to-day control over aur third-party
manufacturers” ability to maintain adequate quality contral, quality assurance
and qualified personnel. If our third-party manufacturers are unable to satisfy
the regulatory requirements for the manufacture of our therapeutics, if
approved, or if our suppliers or third-party manufacturers decide they no
langer want to manufacture our therapeutics, we will need to find alternative
manufacturing facilities, which would be time-consuming and significantly
impact our ability to develop, obtain regulatory approval for er market our
therapeutics, if approved. If we are required to change contract manufacturers
far any reason, we will be required te show that the new manufacturer
rmaintaing facilities and procedures that comply with quality standards and with
all applicable regulations. We will also need to verify, such as through a
manufacturing comparability study, that any new manufacturing process or
procedure will produce our therapeutic candidate according to specifications
previously submitted to the FDA or another regulatory authority. We might be
unable to identify manufacturers for long-term clinical and cammercial supply
on acceptable terms or at all. Manufacturers are subject to ongoing periedic
anncunced and unannounced inspection by the FDA and other govemmental
authorities to ensure compliance with government regulations. As a result, our
third-party manufacturers may be subject to increased scrutiny.

If we were to experience an unexpected loss of supply for clinical
development or commercialization, we could experience delays in our
ongoing or planned clinical trials as our third-party manufacturers would need
to manufacture additional quantities of our clinical and commercial supply and
we may not be able to provide sufficient lead time to enable our third-party
manufacturers te schedule a manufacturing siot, or to preduce the necessary
replacerment quantities. This could result in delays in progressing aur clinical
development activities and achieving regulatery approval for our therapeutics,
which could materially harm our business,
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The manufacture of pharmaceutical therapsutics is complex and requires
significant expertise and capital investment, including the development of
advanced manufacturing techniques and process eantrels. We and aur
contract manufacturers must comply with cGMP or similar foreign regulations
and guidelines. Manufacturers of pharmaceutical therapeutics often encounter
difficulties in production, particularly in scaling up and validating initial
preduction. These problems include difficulties with production costs and
yields, guality control, including stability of the product, quality assurance
testing, operator error, shortages of qualified persennel, as well as compliance
with strictly enforced federsl, state and foreign regulations, Furthermore, it
microhial, viral or other contaminations are discovered in our therapeutics or
in the manufacturing facilities in which our therapeutic candidate are made,
such manufacturing facilities may need to be closed for an extended period of
time to investigate and remedy the contamination. We cannot assure you that
any stability or ather issues relating to the manufacture of any of our
therapeutic candidates will not accur in the future. Additionally, our
rmanufacturers may experience manufacturing difficulties due to reseurce
caonstraints or as a result of labor disputes or unstable paolitical environments. If
our manufacturers were to encounter any of these difficulties, or otherwise fail
ta comply with their contractual obligations, our ability to provide any
therapautic candidates to patients in clinical trials would be jecpardized. Any
delay or interruption in the supply of clinical trial supplies could delay the
completion of dinical trials, increase the costs associated with maintaining
clinical trial programs and, depending upon the period of dalay, require us to
commence new clinical trials at additional expense or tarminate dlinical trials
campletely.

Any adverse developrments affecting dinical or petential commercial
manufacturing of our therapeutic candidates may result in shipment delays,
inventory shortages, lot failures, therapeutic withdrawals or recalls, or other
interruptions in the supply of our therapeutic candidates. We may also have to
take inventory write-offs and incur other charges and expenses for therapeutic
candidates that fail to meet specifications, undertake castly remediation
efforts or seek more costly manufacturing alternatives. Accordingly, failures or
difficulties faced at any level of our supply chain could materially adversely
affect our business and delay or impede the development and
cammereialization of any of cur therapeutic candidates and could have a
material adverse effect on our business, prospects, financial condition and
results of operations,

h these regulations
The methods used in, and the facilities used for, the manufacture of medical
device therapeutics and therapeutic candidates of our Founded Entities,
including Gelesis, Akili, Follica and Sonde, must comply with the FDA's cGMPs
for medical devices, known as the Quality Management System Regulation, or
QOMSR, which is a complex regulatory scheme that covers the procedures and
doecumentation of, among other requirements, the design, testing, validation,
verification, complaint handling, production, process controls, quality
assurance, labeling, supplier evaluation, packaging, handling, storage,
distribution, installation, servicing and shipping of medical devices.
Furthermore, we and our Founded Entities are required to verify that cur
suppliers maintain facilities, procedures and operations that comply with our
quality standards and applicable regulatory requirements. The FDA enforces
the QMSR through, among other oversight methods, periodic announced ar
unanneunced inspections of medical device manulacturing facilities, which
may include the facilities of subcontractors, suppliers ar CMOs. Our and our
Founded Entities’ therapeutics and therapeutic candidates are also subject to
similar state regulations and various laws and regulations of foreign countries
governing manufacturing.
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Qur or our Founded Entities’ third-party manufacturers may not take the
necessary steps to comply with applicable regulations or aur or cur Founded
Entities’ specifications, which eould cause delays in the delivery af aur
therapeutic candidates. In addition, failure to comply with applicable FDA or
comparable foreign requirements or later discovery of previously unknown
problems with our or our Founded Entities' therapeutics or therapeutic
candidates or manufacturing processes could result in, amang other things:
warning letters or untitled letters; civil penalties; suspension or withdrawal of
approvals or clearances; seizures or recalls of our or our Founded Entities’
therapeutics; total or partial suspension of production or distribution;
administrative or judicially imposed sanctions; the FOA's or forsign regulatary
authorities’ refusal to grant pending or future clearances, certifications,
authorizations, or approvals for our or our Founded Entities’ therapeutic
candidates; clinical holds; refusal to permit the import or export of our ar our
Founded Entities’ therapeutics or therapeutic candidates; and criminal
prosecution of us or our employess. Any of these actions could significantly
and negatively impact supply of our or sur Feunded Entities’ therapeutics or
therapeutic candidates. If any of these events accurs, our reputation could be
harmed, we could be exposed to product liability claims and we or our
Founded Entities could lose customers and suffer reduced revenue and
increased eosts.

Risks Related to Commercialization

I m
those therapeutic 3
We do not have a sales or marketing infrastructure or the capabilities for sale,
marketing, or distribution of pharmaceutical therapeutics. To achieve
commercial success for any approved therapeutic for which we retain sales
and marketing responsibilities, we must either develop a sales and marketing
organization or cutsource these functions to third parties. In the future, we
may choose to build a focused sales, marketing, and commercial support
infrastructure to market and sell the therapeutic candidates within our Wholly-
Owned Programs , if and when they are approved. We may also elect to enter
into collaborations or strategic partnerships with third parties to engage in
commercialization activities with respect to selected therapeutic candidates,
indications or geographic territorias, including territories outside the United
States, although there is no guarantee we will be able to enter into these
arrangements even if the intent is to do so.

There are risks involved with both establishing our own commercial

capabilities and entering inte arrangements with third parties to perferm these

services, For example, recruiting and training a sales force or reimbursement
specialists is expensive and time consuming and could delay any therapsutic
launch. If the commercial launch of a therapeutic candidate for which we
recruit a sales force and establish marketing and other commercialization
capabilities is delayed or does not occur for any reasan, we would have
prematurely or unnecessarily incurred these commercialization expenses. This
may be castly, and our investment would be lost if we cannot retain or
reposition commaercialization persennel

Factors that may inhibit our efforte to commereialize any approved therapeutic

on our own include:

— the inability to recruit and retain adequate numbers of effective sales,
marketing, reimbursement, customer service, medical affairs, and other
support personnel;

— the inability of sales personnel to obtain access to physicians or persuade
adequate numbers of physicians to prescribe any future approved
therapeutics;

— the inability of reimbursement professisnals te negotiate arrangements for
farmulary access, reimbursement, and other acceptance by payors;

— the inability to price therapeutics at a sufficient price point to ensure an
adequate and attractive level of profitability;

— restricted or closed distribution channels that make it difficult to distribute
our therapeutics to segments of the patient population;

— the lack of complementary therapeutics to be offered by sales persannel,
which may put us at a competitive disadvantage relative to companies with
mere extensive therapeutic lines; and

— unforeseen costs and expenses assaciated with creating an independant
commercialization organization.

If we enter into arrangements with third parties to perform sales, marketing,
commercial support, and distribution servicas, our therapeutic revenue or the
profitability of therapeutic reveriue may be lower than if we were to market
and sell any therapeutics we may develop intemally. In addition, we may nat
be successful in entering into arrangements with third parties to
commercialize the therapeutic candidates within our Whally-Owned Programs
ar may be unable to do so on terms that are favorable ta us or them. We may
have little contral over such third parties, and any of them may fail to devate
the necessary resources and attention to sell and market our therapeutics
effectivaly or may expose us to legal and regulatory risk by not adhering to
regulatory requirements and restrictions governing the sale and promaotion of
prescription drug therapeutics, including those restricting off-label promation.
If we do not establish commercialization capabilities successfully, either on our
own ar in collaboration with third parties, we will not be successful in
commaercializing the therapeutic candidates within our Wholly-Chwnad
Pragrams , if approved.
£ H
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‘We have never commercialized a therapsutic, and even f any current or future
therapeutic candidate of ours is approved by the appropriate requlatary
autherities for marketing and sale, it may nonetheless fail to gain sufficient
market acceptance by physicians, patients, third-party payers and others in the
medical community. Physicians may be reluctant to take their patients off their
current medications and switch their treatment regimen. Further, patients
aften acelimate to the treatment regime that they are currently taking and do
not want 1o switch unless their physicians recommend switching therapeutics
or they are required to switch due to lack of coverage and adequate
reimbursement. In addition, even if we are able to demonstrate our Wholly-
Dwned Programs ' safety and afficacy to the FDA and other regulators, safety
or efficacy concerns in the medical community may hinder market acceptance.
Efforts to educate the medical community and third-party payars on the
benefits of the therapeutic candidates within our Whally-Owned Programs
may require significant resources, including management time and financial
resources, and may not be successful The degree of market acceptance of the
therapeutic candidates within our Whaolly-Owned Programs , if approved for
commercial sale, will depend on a number of factors, including:
— the efficacy and safety of the therapautic;
— the potential advantages of the therapeutic compared to competitive
therapies;
— the prevalence and severity of any side effects;
— whether the therapeutic is designated under physician treatment
guidelines as a first-, second- or third-line therapy;
— our ahility, or the ability of any future collaborators, to offer the therapeutic
for sale at compatitive prices;
— the therapeutic’s convenience and sase of administration compared to
alternative treatments;
— the willingness of the target patient population to try, and of physicians to
prescribe, the therapeutic;
— limitations or warnings, including distribution or use restri
in the therapeutic’s approved labelling;
— the strength of sales, marketing and distribution suppart;
— changes in the standard of care for the targeted indications for the
therapeutic; and
— availability and adequacy of coverage and reimbursement from
government payors, managed care plans and other third-party payors.
Sales of medical therapeutics also depend on the willingness of physicians to
prescrive the treatment, which is likely to be based on a datermination by
these physicians that the therapeutics are safe, tharapeutically effective and
cost effective. In addition, the inclusion or exclusion of therapeutics from
treatment guidelines established by various physician groups and the
viewpoints of influential physicians can affect the willingness of other
physicians to prescribe the treatment. We cannot predict whether physicians,
physicians’ organizations, hospitals, other healthcare providers, government
agencies or private insurers will determine that our therapeutic is safe,
therapeutically effective and cost effective as compared with competing
treatments. If any therapeutic candidates we develop do not achieve an
adequate level of acceptance, we may not generate significant therapeutic
revenue, and we may not become profitable.

ns contained
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Any failure by any current or future therapeutic candidate of ours that obtains
regulatory approval to achieve market acceptance or commercial success
would adversely affect our business progpeets. In addition, any negative
perception of one of our Founded Entities or any therapeutic candidates
marketed or cormmercialized by them may adversely affect our reputation in
the marketplace or ameng industry participants and our business prospects.

The precise incidence and prevalence for all the conditions we aim to address
with our therapeutic candidates are unknown and cannot be precisely
determined. Our projections of both the number of pecple who have these
diseases, as well as the subset of people with these diseases who have the
potential to benefit from treatment with our therapeutic candidates, are based
on beliefs and estimates. These estimates have bean derived from a variety of
sources, including the scientific literature, surveys of clinics, patient
foundations or market research, and may prove to be incorrect. Further, new
trials may change the estimated incidence or prevalence of these diseases
The total addressable market across all of our therapeutic candidates will
ultimately depend upon, among other things, the diagnosis criteria included in
the final label for each of our therapeutic candidates approved for sale for these
indications, accoptance by the medical community and patient access, drug
pricing and reimbursemant. The number of patients in the United States and
ather major markets and elsewhere may turn out 10 be lower than expected,
patients may not be otherwise amenable to treatment with our products or new
patients may bacome increasingly difficult to identify or gain access te, all of
which would adversely affect our results of operations and our business. Further,
even if we obtain significant market share for our therapeutic candidates, if the
potential target populations are very small, we may never achieve profitakility
despite obtaining such significant market shara

Th e and reimburser B
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reimbursement for new drugs and other medical therapeutics vary widely from
country to country. In the United States, healthcare reform legislation may
significantly change the approval requirements in ways that could involve
additional costs and cause delays in obtaining approvals. Some countries
require approval of the sale price of a therapeutic before it can be marketed.
In many countries, the pricing review period begins after marketing or
therapeutic licensing approval is granted. In some foreign markets, pricing
remains subject te continuing governmental contral even after initial approval
is granted. As a result, we might obtain marketing approval for a therapeutic
in @ particular country, but then ke subject to price regulations that delay cur
commercial launch of the therapeutic, possibly for langthy time periods, and
negatively impact the revenue we are able to generate from the sale of the
therapeutic in that country. Adverse pricing limitations may hinder our ability
to recoup our investment in one or more therapeutics or therapeutic
candidates, even if any therapautic candidates we may develop obtain
marketing approval.

Cur ability to successfully commercialize our therapeutics and therapeutic
candidates also will depend in part on the extent to which coverage and
adequate reimbursement for these therapeutics and related treatments will be
available from govemment health administration authorities, private health
insurers, and ather arganizations. Gavernment autharities and third-party
payors, such as private health insurers and health maintenance organizations,
deride which medicatians they will pay for and establish reimbursement
levels. The availability of coverage and extent of reimbursement by
governmental and private payors is essential for most patients to be able to
sfford treatments such as gene therapy therapeutics. Sales of thess or other
therapeutic candidates that we may identify will depend substantially, both
dornestically and abroad, on the axtent to which the cests of the therapautic
candidates within our Wholly-Owned Programs will be paid by health
maintenance, managed care, pharmacy benefit and similar healthcare
management organizations, or reimbursed by govemment health
administration autherities, private health coverage insurers and other third-
party payors. If coverage and adegquate reimbursement is not available, or is
available only ta limited levels, we may not be able to successfully
commercialize our therapeutics or therapsutic candidates. Even if coverage is
provided, the approved reimbursement amaunt may not be high enough ta
allow us to establish or maintain pricing sufficient 1o realize a sufficient return
an our investmant. A primary trend in the U5, healthcare industry and
elsewhere is cost contasinment. Government zuthorities and third-party payors
have atternpted to control costs by limiting coverage and the amount of
reimbursernent for particular medications. In many eauntries, the prices of
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medical therapeutics are subject to varying price contral mechanisms as part
of national health systems. In general, the prices of medicines under such
systerns are substantially lower than in the United States. Other countries allow
companies to fix their own prices for medicines, but monitor and contral
company profits, Additional foreign price controls or ether changes in pricing
regulation could restrict the amount that we are able to charge for the
therapeutic candidates within aur Whally-Owned Programs _ Accordingly, in
rarkets outside the United States, the reimbursement for therapeutics may be
reduced compared with the United States and may be insufficient to generate
commercially reasonable revenues and profits.

There is alse significant uncertainty related to the insurance coverage and
reimbursement of newly approved therapeutics and coverage may be mare
limited than the purposes for which the medicine is approved by the FDA ar
comparable foreign regulatory autharities. In the United States, the principal
decisions about reimbursement for new medicines are typically made by the
Centers for Medicars & Medicaid Services, or CMS5, an agency within the LS.
Department of Health and Human Services. CMS decides whether and to what
extent a new medicing will be covered and reimbursed under Medicare and
private payors tend to fallow CMS to a substantial degree. No uniferm palicy of
coverage and reimbursemnent for therapeutics exists among third-party payors
and coverage and reimbursement levels for therapeutics can differ significantly
fram payor to payor. As a result, the coverage determination process is aften a
time consuming and costly process that may require us to provide scientific and
clinical suppor for the use of our therapeutics 1o each payor separately, with no
assurance that coverage and adequate reimbursement will be applied
consistently or obtained in the first instance. It is difficult to predict what CMS
will decide with respect to reimbursement for fundamentally novel therapeutics
such as ours, as there is no body of established practices and precedents for
these new therapeutics. Reimbursement agencies in Europe may be mere
conservative than CM5. For example, 2 number of cancer drugs have been
appraved for reimbursemeant in the United States and have not been appraved
for reimbursernent in certain European countries. Mareover, eligibility for
reimbursement does not imply that any drug will be paid for in all cases or at a
rate that covers our costs, including research, development, manutacture, sals,
and distribution. Interim reimbursement levels for new drugs, if applicable, may
alse not be sufficient to cover aur costs and may not be made parmanent.
Reimbursement rates may vary according to the use of the drug and the clinical
setting in which it is used, may be based on reimbursement levels already set for
lower cost drigs and may be incorporated into existing payments for other
services. Our inability to promptly cbtain coverage and profitable payment ratas
frasm both gevernment-funded and private payors for any approved
therapeutics we may develop could have a material adverse effect on our
operating results, our ability to raise capital needed to commercialize
therapeutic candidates, and our overall financial condition. As noted above, in
the United States we plan to have vanous programs to help patients afford our
therapeutics, including patient assistance programs and co-pay coupon
programs for eligible patients.

Net prices for drugs may be reduced by mandatory discounts or rebates
required by government healthcare programs or private payors and by any
future relaxation of laws that pressntly restrict impaorts of drugs from countries
where they may be sold at lower prices than in the United States. Our inability
to promptly obtain coverage and profitable reimbursement rates third-party
payors for any approved therapeutics that we develop could have a material
adverse eflect on our operating results, our ability to raise capital nesded to
commercialize therapeutics and our overall financial condition.
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Increasingly, third-party payors are requiring that pharmaceutical companies
provide them with predetermined discounts from list prices and are
challenging the prices charged for madical therapautics. We cannot be sure
that reimbursernent will be available for any therapeutic candidate that we
commercialize and, if reimbursement is available, the level of reimbursement.
Reimbursement may impact the demand for, or the price of, any therapeutic
or therapeutic candidate for which we obtain marketing approval. In arder to
obitain reimbursement, physicians may need to show that patients have
superior treatment outcomes with our therapeutics compared to standard of
care drugs, including lower-priced generic versions of standard of care drugs
We expect to experience pricing pressures in connection with the sale of any
of the therapeutic candidates within our Whally-Owned Programs |, due to the
trend toward managed healthcare, the increasing influence of health
maintenance erganizations and additional legislative changes. The downward
pressure on healthcare costs in general, particularly prescription drugs and
surgical procedures and other treatments, has become very intense. As a
result, increasingly high barriers are being erected to the entry of new
therapeutics. Additionally, we may develop companion diagnastic tests for
use with our Wholly-Cwned Programs or our Founded Entities' therapeutic
candidates. We, or our Founded Entities or our collaborators may be required
to abtain coverage and reimbursernent for these tests separate and apart
from the coverage and reimbursemnent we seek for our Wholly-Cwned
Programs or our Founded Entities’ therapeutic candidates, once approved
Even if we or our Founded Entities obtain regulatory approval or clearance for
such companion diagnostics, there is significant uncertainty regarding our
ability to obtain coverage and adequate reimbursement for the same reasons
applicable to cur Whaolly-Owned Programs or aur Founded Entities’
therapeutic candidates, Medicare reimbursemant methodalegies, whether
under Part A, Part B, or clinical laboratary fee schedule may be amended from
time to time, and we cannot predict what effect any change to these
methodoloegies would have en any therapeutic candidate or companian
diagnostic for which we receive approval.

Risks Related to Compliance with Healthcare Laws

Healthcare providers, physicians and third-party payors in the United States
and elsewhere play a primary rele in the recommendation and prescription of
pharmaceutical therapeutics. Arrangements with healthcare providers, third-
party payors and customers can expese pharmaceutical manufacturers to
broadly applicable fraud and abuse and other healthcare laws and regulations,
including, without limitaticn, the federal Anti-Kickback Statute and the federal
False Claims Act, ar the FCA, which may constrain the business or finaneial
arrangements and relationships through which such companies sell, market
and distribute pharmaceutical therapeutics. In particular, the promation, sales
and marketing of healthcare items and services, as well as certain business
arrangements in the healthcare industry, are subject to extensive laws
designed to prevent fraud, kickbacks, self-dealing and other abusive practices
These laws and regulations may restrict or prohibit a wide range of ownership,
pricing, discounting, marketing and promotion, structuring and commissian(s),
certain customer incentive programe and other business arangsments
generally. Activities subject to these laws also involve the improper use of
infarmaticn cbtained in the course of patient recruitment for clinical trials. The
applicable federal and state healthcare laws and regulations laws that may
affect our ability to operate include, but are not limited to;

— the fedaral Anti-Kickback Statute, which prohibits, among other things,
parsons from knowingly and willfully soliciting, receiving, offering or paying
any rermuneration {including any kickback, bribe, or rebate), directly or
indirectly, overtly or covertly, in cash or in kind, to induce, or in return for,
sither the referral of an individual, or the purchase, lease, erder or
recommendation of any good, facility, item or service for which payment
may be made, in whole or in part, under a federal healthcare program,
such as the Medicare and Medicaid programs. A person or entity does nat
need to have actual knowledge of the statute or specific intent to viclate it
in order to have committed a violation, Violations are subject to civil and
criminal fines and penalties for sach violation, plus up to thres times the
remuneration invalved, imprisonment of up to ten years, and exclusion
from government healtheare programs. The Anti-Kickback Statute has
been interpreted 1o apply to arangements between pharmaceutical
manufacturers, on the one hand, and prescribers, purchasers and
formulary managers, on the other;

— federal civil and criminal false claims laws and civil menetary penalty laws,
including the False Claims Act, which impose criminal and civil penalties,
including through civil “qui tam® or "whistleblower” actions, against
individuals or entities for, among other things, knowingly presenting, or
causing to be presented, claims for payment or approval from Medicare,
Medicaid, or other federal health care programs that are false or
fraudulent; knowingly making or causing a false statement material to a
false or fraudulent claim or an obligation to pay meney to the federal
government; or knowingly concealing or knowingly and improperly
avoiding or decreasing such an obligation. Manufacturers can be held
liable under the FCA even whean they de net submit claims directly te

government payors if they are deemed to "cause” the submission of false
or fraudulent claims. The government may assert that a claim including
items or servicas resulting from a vielation of the federal Anti-Kickback
Statute constitutes a false or fraudulent claim for purposes of the FCA. The
FCA also permits a private individual acting as a “whistleblower” to bring
actions on behalf of the federal government alleging violations of the FCA
and to share in any manetary recovery;
the federal Health Insurance Portability and Accountability Act of 1996, or
HIPAA, which created additional federal eriminal statutes that prohibit
knowingly and willfully executing, or attempting to execute, a scheme to
detfraud any healthcare benefit program or obtain, by means of false or
fraudulent preterses, representations, or promises, any of the money or
property owned by, or under the custady or control of, any healthcare
benefit pragram, regardless of the payer {e.g., public or private) and
knowingly and willfully falsifying, concealing or covering up by any trick or
device a material fact or making any materially false statements in
connection with the delivery of, or payment for, healthcare benefits, items
of services relating te healtheare matters. Similar to the federal Anti-
Kickback Statute, a parson o entity can be found guilty of violating HIPAA
without actual knowledge of the statute or specific intent ta viclate it;
the federal civil monetary penalties laws, which impose civil fines for,
amang ather things, the offering or transter ar remuneration ta a Medicare
or state healthcare program beneficiary if the person knows or shauld
know it is likely to influence the beneficiary's selection of a particular
provider, practitioner, or supplier of services reimbursable by Medicare or
@ state healthcare program, unless an exception applies;
the federal Physician Payments Sunshine Act, created under the ACA, and
its implemeanting regulations, which require ers of drugs,
devices, biologicals and medical supplies for which payment is available
under Medicare, Medicaid or the Children’s Health Insurance Program
[with certain exceptions) to report annually to the U.S, Department of
Health and Human Services, or HHS, under the Open Payments Program,
information related to payments or other transfers of value made to
physicians (defined o include doctors, dentists, optometrists, podiatrists
and chiropractors), certain non-physician providers (physician assistants,
nurse practitioners, clinical nurse specialists, certified nurse anaesthetists,
anaesthesiclagist assistants and certified nurse midwives), and teaching
hospitals, as well as ownership and investment interests held by physicians
and their immediate family membars;
federal consumer protection and unfair competition laws, which broadly
regulate marketplace activities and activities that potentially harm
Consumers;
federal price reporting laws, which require manufacturers to calculate and
report complex pricing metrics to government programs, where such
reported prices may be used in the calculation of reimbursement and/or
discounts on approved therapeutics; and
analogous state and fareign laws and regulations, such as state and
foreign anti-kickback, false claims, consumer protection and unfair
competition laws which may apply to pharmaceutical business practices,
including but not limited to, research, distribution, sales and marketing
arrangements as well as submitting laims invalving healtheare itams or
services reimbursed by any third-party payer, including commercial
insurers; state laws that require pharmaceutical companies to comply with
the pharmaceutical industry’s voluntary compliance guidslines and the
relevant compliance quidance promulgated by the federal government
that otherwise restricts payments that may be made to healthcare
providers and other potential referral sources; state laws that require drug
manufacturers to file reports with states regarding pricing and marketing
information, such as the tracking and reporting of gifts, compensations
and other remuneration and items of value provided 1o healtheare
professionals and entities; and state and local laws requiring the

i ion of pharmaceutical sales rep
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Because of the breadth of these laws and the narrownass of the statutory
exceptions and regulatory safe harbors available, it is possible that some of
aur business activities, ineluding compensation of physicians with stock or
stock optiens, could, despite efforts to comply, be subject to challenge under
one or more of such laws. Additicnally, FDA or foreign regulators may not
agree that we have mitigated any risk of bias in our clinical trials due to
payments or equity interests provided to investigatars or institutions which
could limit a regulator's acceptance of these dlinical trial data in support of a
marketing application. Mareover, efforts to ensure that our business
arrangements will comply with applicable healthcare laws may invalve
substantial costs. It is possible that governmental and enforcement autharities
will conclude that our business practices may not comply with current ar future
statutes, regulations er case law interpreting applicable fraud and abuse or
ather healthcare laws and regulations. If any such actions are instituted against
us, and we are not successful in defending ourselves or asserting our rights,
those actions could have a significant impact on our business, including the
imposition of significant civil, eriminal and administrative penalties, damages,
disgorgement, monetary fines, exclusion from participation in Medicare,
Medicaid and other federal healthcare programs, integrity and oversight
agreements to resclve allegations of non-compliance, contractual damages,
reputational harm, diminished profits and future earnings, and curtailment ar
restructuring of our operations, any of which could adversely affect our ability
to operate our business and our results of cperations. In addition, the
spproval and commerdialization of any of the therapeutic candidates within
our Whaolly-Owned Pragrams outside the United States will also likely subject
us to foreign equivalents of the healtheare laws mentioned abeve, ameng
ather foreign laws.
could
eFim

foreign data protection laws and regulations {i.e., laws and regulations that
address privacy and data security). In the United States, numerous federal and
state laws and regulations, including federal health information privacy laws,
state data breach notification laws, state health information privacy laws, and
federal and state consumer protection laws (e.g., Section 5 of the Federal
Trade Commissien Act), that govern the collection, use, disclosure and
protection of health-related and other personal information could apply to our
operations or the operations of our collaborators. In addition, we may obtain
health information from third parties (including research institutions from
which we obtain elinical trial data) that are subject to privacy and security
requirements under HIPAA, as amended. Depending on the facts and
circumstances, we could be subject te civil, criminal, and administrative
penalties if we knowingly obtain, use, or disclase individually identifizble
health information maintained by a HIPAA-covered entity in a manner that is
not authorized or permitted by HIPAA.

As our operations and business grow, we may become subject to or affected
by new or additional data protection laws and regulations and face increased
scrutiny or attention from regulatory autharities. In the United States, certain
states have adopted data privacy and security laws and regulations, which
gavern the privacy, processing and protection of health-related and other
personal infarmation. Such laws and regulations will be subject ta
interpretation by various courts and other governmental authorities, thus
creating patentially complex compliance issues for us and our future
customers and strategic partners. For example, the Califarnia Consumer
Privacy Act of 2018, as amended by the California Privacy Rights Act, ar
collectively, the CCPA, requires covered businesses that process the personal
information of Califarnia residents to, amang other things: (i) provide certain
disclosures to California residents regarding the business's collection, use, and
diselosure of their parsonal information; (i) receive and respond to requests
from Califomia residents to access, delete, and correct their personal
information, or to opt out of centain disclosures of their persenal infermation;
and [iii} enter inte specific contractual provisions with service providers that
procass Califernia resident personal information on the business's behalf.
Additional compliance investment and potential business process changes
may also be required. Similar laws have passed in other states and are
continuing to be proposed at the state and federal level, reflecting a trend
toward more stringent privacy legislation in the United States, The enactmant
of such laws could have potentially conflicting requirements that would make
compliance challenging. In the event that we are subject to or affected by
HIPAA, the CCPA or other domestic privacy and data protection laws, any
liability from failure to comply with the requirements of these laws could
adversely affect our financial condition,
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Further, in the event we dacide to conduct clinical trials or continue to enroll
subjects in cur engeing or future clinical trials in the European Economic Area,
or EEA, or the United Kingdom, UK, wa may ba subject ta additional privacy
restrictions. The EU General Data Protection Regulation 2016/679, ar GDPR,
and the UK General Data Protection Regulation and the Data Pratection Act
2018, ar the UK GDPR, could impose comprehensive data privacy compliance
obligations in relatian to our collection and use of parsonal data, incdluding a
principle of accountability and the obligation to demonstrate compliance
through policies, procedures, training and audit, as well as regulating cross-
border transfers of personal data out of the EEA and the UK, In relation to
data transfers from the EEA to the United States, the EU-US Data Privacy
Frammework, or DPF, was approved by the European Commission in July 2023
as an effective EU GDPR data transfer mechanism to U.S. entities self-certifiad
under the DPF. The UK Extension to the DPF followed in October 2023, as an
effective UK GDPR data transfer mechanism to U.5. entities self-certified under
the UK Extension to the DPF. In relation to such cross barder transfers of
parsonal data, we expect the existing legal complexity and uncertainty
regarding international personal data transfers to continue. As the regulatary
quidance and enforcement landscape in relation to data transfers continue to
develop, we could suffer additional costs, complaints and/er regulatory
investigations or finas; we may have to stop using certain toals and vendars
and make ather operational changes; we may have to implement altemative
data transfer mechanisms under the GDPR and/ or take additional compliance
and cperational measures; and/or it could otherwise affect the manner in
which we operate our business and could sdversely affect our business,
operations and financial condition. Companies that must comply with the
GDPR and UK GDPR face increased compliance obligations and risk, including
more robust regulatory enforcement of data pretection requirements and
potential fines for noncompliance of up to €20 million under the GDPR and
£17.5 million under the UK GDPR or 4% of the annual global revenues of the
nancompliant undertaking, whichever is greater. The existance of parallel
regimas under the GDPR and UK GDPR, and divergence in respect of
implementing or supplementary laws across the EEA and UK in certain areas,
means that we could be subject to potentially overlapping or divergent
enforcament actions for certain actual or perceived violations.

Failure to comply with these laws and regulations could result in gevemmant
enfercament actions (which could include civil, eriminal and administrative
penalties), private litigation, and/or adverse publicity and could negatively
affect our operating results and business. Moreover, clinical trial subjects,
employees and other individuals about whom we or aur potential
collabarators obtain parsonal infarmation, as well as the providers who share
this information with us, may limit cur ability to callect, use and disclose the
infarmation. Claims that we have violated individuals’ privacy rights, failed to
comply with data protection laws, or breached our contractual cbligations,
aven if we are not found liable, could be expensive and time-cansuming to
defend and could result in adverse publicity that could harm our business.
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The United States and many foreign jurisdictions have enacted or proposed
legislative and regulatory changes affecting the healthcare system that could
prevent or delay marketing approval of the therapeutic candidates within our
Whally-Owned Pragrams or our Founded Entities’ therapeutic candidates or
any future therapeutic candidates, restrict or regulate post-approval activities
and affect cur or our Founded Entities’ ability te profitably sell any therapeutic
far which we or our Founded Entities obtain marketing approval. Changes in
regulations, statutes or the interpretation of existing requlations could impact
our or our Faunded Entities’ business in the future by requiring, far example:
(i) changes to our manufacturing arrangements; (i) additions or modifications
to therapeutic labeling; (i) the recall or discontinuation of our therapeutics; or
(iv) additional record-keeping requirements. If any such changes were to be
impased, they could adversely affect the operation of our business.

In the United States, there have been and continue to be a number of
lagiclative initiatives and judicial challenges to cantain healthcare costs. For
example, in March 2010, the Affordable Care Act, or the ACA, was passed,
which substantially changed the way healthcare is financed by both
governmental and private insurers, and significantly impacted the U.5.
pharmacautical industry. The ACA, among other things, subjects bialogical
therapeutics to potential competition by lower-cost biosimilars, addresses a
new methodaology by which rebates owed by manufacturers under the
Medicaid Drug Rebate Pragram are calculated for drugs that are inhaled,
infused, instilled, implanted or injected, incraases the minimum Medicaid
rebates owed by manufacturers under the Medicaid Drug Rebate Program
and extends the rebate program to individuals enralled in Medicaid managed
care organizations, and establishes annual fees and taxes on manufacturers of
certain branded prescription drugs. Since the enactment of the ACA, there
have been numerous judicial, administrative, executive, and legislative
challenges to certain aspects of the ACA. On June 17, 2021, the U.5. Suprema
Court dismissed the most recent judicial challenge to the ACA brought by
several states without specifically ruling on the constitutionality of the ACA,
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Payment methodologies may be subject to changes in healthcare legislation
and regulatory challenges. Far example, in order for a drug therapeutic to
receive federal reimbursernent under the Medicaid or Medicare Part B
programs or to be sold directly to U.S. government agencies, the
manufacturer must extend discounts to entities eligible to participate in the
340B drug pricing program. In December 2018, the CMS published a final rule
perritting further collections and payments to and from certain ACA qualified
health plars and health insurance issuers under the ACA risk adjustment
program in response ta the outcome of the federal district court litigation
regarding the method CMS uses to determine this risk adjustment. Since
then, the ACA risk adjustment program payment parameters have been
updated annually.

In addition, other legislative changes have been proposed and adopted in the
United States since the ACA was enacted. In August 2011, the Budget Contral
Act of 2011, ameng cther things, resulted in aggregate reductions of
Medicare payments to praviders, which went into effect in 2013, and, due to
subsequent legislative amendments, will remain in effect through 2032, with
the exception of a temporary suspansion fram May 1, 2020 through Mareh 31,
2022, unless additional Congressional action is taken. The American Taxpayer
Relief Act of 2012 further reduced Medicare payments to several types of
providers, including hospitals and cancer treatrment centers, and increased the
statute of limitations period for the government to recover averpayments te
providers from three to five years. In addition, in March 2021, Congress
enacted the American Rescue Plan Act of 2021, which, among other things,
eliminated the statutory cap on drug manutacturers' Medicaid Drug Rebate
Pragram rebate liability, effective January 1, 2024

There has been increasing legislative and enforcement interest in the United
States with respect to drug pricing practices. Specifically, there have been
several recent U.5. Congressional inguiries and proposed federal and state
legislation designed to, among other things, bring more transparency to drug
pricing, reduce the cost of prescription drugs under Medicare, review the
relationship between pricing and manufacturer patient programs, and refarm
government program reimbursement methodologies for drugs. On August 16,
2022, the Inflation Reduction Act of 2022, or IRA, was signed into law. Among
other things, the IRA requires manufacturers of certain drugs to engage in
price negotiations with Medicare, imposes rebates under Medicare Fart B and
Medicare Part D ta penalize price increases that outpace inflation {first due in
2023), and replaces the Part D coverage gap discount program with a new
manufacturer discounting program {which began in 2025). The IRA parmits the
Secretary of the Department of Health and Human Services 1o implemeant
many of these provisions through guidancs, as epposed to regulation, for the
initial years. CMS has publiched the negotiated prices for the initial ten drugs,
which went intc effect in 2026, and the subsequent 15 drugs, which will first be
effective in 2027, as well as the next set of 15 drugs that will be subject to
negotiation, although the Medicare drug price negotiation program is
currently subject to lagal challenges. For that and ather reasons, it is curantly
unclear how the IRA will be effectuated.

in addition, the One Big Beawtiful Bill Act, which was enacted in July 2025,
imposes significant reductions in the funding of the Medicaid program. Such
reductions are expected to decrease the number of persens enralled in
Medicaid and reduce the services covered by Medicaid, which could adversely
affeet our ability to generate revenue, attain profitability er commercialize
seralutinib.

Furthermore, the Trump administration is pursuing a two-fold strategy to
reduce drug costs in the U.5. While it is unclear whether and how the Trump
proposals will be implemented, the Trump policies are likely to have a
negative impact on the pharmaceutical industry and an our ability to receive
adequate revenues for seralutinib. On the one hand, President Trump has
threatenad to impose significant tariffs on pharmaceutical manufacturers that
do not adopt pricing policies such as most favored nation pricing, which
would tie the price for drugs in the L5, to the lowest price in a group of other
countries. In response, multiple manufacturers have reportedly entered into
confidential pricing agreamaents with the federal government. On the other
hand, the Trump administration is pursuing traditional regulatory pathways to
impose drug pricing policies, and published twe proposed regulations in
December 2025, referred to as Globe and Guard. If finalized, these regulations
would implement mandatory payment models under which manufacturers of
eligible drugs would be reqguired to pay rebates to the federal government on
a portion of the units of their drugs that are reimbursed by Medicare, with the
rebate amount based on most favored nation pricing. Imposing a rebate in
the US. that is basad an drug prices outside the US. would mark a drastic and
unprecedented shift in the U.S. pharmaceutical market, and while the irmpact
of the Globe and Guard propesed regulations, if finalized, cannot yet be
determined, it is likely to be significant. Even regulatory proposals or
executive actions that are ultimately deemed unlawful could negatively impact
the U.5. pharmaceutical sector and our business. In addition, pharmaceutical
pricing and marketing has long been the subject of considerable discussion in
Congress and among policymakers, and it is possible that Congress could
enact additional laws that negatively affect the pharmaceutical industry,

At the state level, legislatures have increasingly passed legislation and
implemented regulations designed to control pharmaceutical and biological
therapeutie pricing, including price ar patient reimbursement conetraints,
discounts, restrictions on certain therapeutic access and marketing cost
disclosure, drug price reperting and other transparency measures, and, in
some cases, designed to encourage importation from other countries and
bulk purchasing. Some states have enacted lagislation creating so-called
prescription drug affordability boards, which ultimately may attempt to
impose price limits on certain drugs in these states. In addition, regional
healthcare authorities and individual hospitals are increasingly using bidding
procedures to determine what pharmaceutical therapeutics and which
suppliers will be included in their prescription drug and other healthcare
programs. Furthermore, there has been increased interest by third-party
payors and governmental authorities in reference pricing systems and
publication of discounts and list prices.
There have been, and likaly will continue to be, legislative and regulatory
proposals at the foreign, federal and state levels directad at containing or
lewering the cost of healtheare. The implernentation of eost containment
measures or other healthecare reforms may prevent us fram being able to
generate revenus, attain profitability, or commercialize our therapeutic. Such
reforms could have an adverse effect on anticipated revenue from therapeutic
candidates that we may suecessfully develop and for which we may obtain
regulatory appraval and may affect our overall financial condition and ability to
develop therapeutic candidates. We cannot predict the initiatives that may be
adopted in the future. The continuing efforts of the government, insurance
companies, managed care organizations and other payors of healthcare
services to contain of reduce costs of healthcare and/or impose price controls
may adversely affect:
— the demand for the therapeutic candidates within cur Whally-Owned
Programs or our Founded Entities’ therapeutic candidates, if approved;
— our ability to receive or set a price that we believe is fair for our
therapeutics;
— our shility to generate revenue and achieve or maintain profitability;
— the amount of taxes that we are required te pay, and
— the availability of capital.
Other healthcare reform measures may be adopted in the future, and may
result in additional reductions in Medicare and other healthcare funding, mare
rigorous coverage criteria, lower reimbursement, and new payment
mathadologies. This could lower the price that we receive for any approved
therapeutic. Any denial in coverage or reduction in reimburserment from
Medicare or ather government-funded programs may result in a similar denial
or reduction in payments from private payors, which may prevent us from
being able to generate sufficient revenue, attain profitability or commercialize
the therapeutic candidates within our Whelly-Cwned Programs or our
Founded Entities' therapeutic candidates, if approved. Litigation and
legislative effarts ta change or repeal the ACA are likely to continue, with
unpredictable and uncertain results.
In the EU, similar developments may affect our ability to profitably
commercialize our therapeutic candidates, if approved. On December 13,
2021, Regulation No 2021/2282 on Health Technalogy Assessment, or HTA,
amending Directive 2011/24/EU, was adopted. The Regulation entered inta
force in January 2022 and has been applicable since January 2025, with
phased implementation based on the type of praduct, i.e. oncalogy and
advanced therapy medicinal produets as of 2025, certain high-risk medical
devices as of 2026, arphan medicinal products as of 2028, and all other
medicinal products by 2030, The Regulation intends to boost cooperation
among EU member states in assessing health technologies, including new
madicinal preducts ac well as certain high-rick medical devices, and provide
the basis for cooperation at the EU level for joint clinical assessments in these
areas. It will permit EU member states to use commen HTA tools,
methodslogies, and procedures across the EU, working together in four main
areas, including joint clinical assessment of the innovative health tachnalogies
with the highest potential impact for patients, joint scientific consultations
whereby developers can seek advice from HTA authorities, identification of
emerging health technologies to identify promising technologies early, and
continuing voluntary cooperation in other areas. Individual EU member statas
will continue to be responsible for assessing non-clinical (e.g., economic,
social, ethical) aspects of health technolegy, and making decisions on pricing
and reimbursement,
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Risks Related to Competition
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The development and commercialization of new drug therapeutics is highly
competitive. We may face competition with respect to any therapeutic
candidates that we seek to develop or commercialize in the future from major
pharmaceutical companies, spedialty pharmaceutical companies, and
bistechnology companies worldwide. Potential competitors also include
acaderic institutions, government agencies, and other public and private
research organizations that conduct research, seek patent protection, and
establish collaborative arrangements for research, development,
manufacturing, and commercialization,

There are a number of major pharmaceutical and biotechnology companies

that are currently pursuing the development and commercialization of

potential medicines targeting similar treatment areas as we are. If any of our
competitors receive FDA or foreign regulatory authorities approval before we
dg, the therapeutic candidates within our Whaolly-Owned Programs would not
be the first treatment on the market, and our market share may be limited. In
additian ta competition fram other companies targeting our target
indications, any therapeutics we may develop may also face competition from
ather types of therapies.

Many of our current or potential competitors, either alone or with their

strategic partners, have:

— greater financial, technical, and human resources than we have at every
stage of the discovery, development, manufacture, and eommereialization
of therapeutics;

— more extensive resources for preclinical testing, eonducting clinical trials,
chtaining regulatory approvals, and in manufacturing, marketing, and
selling drug therapeutics;

— therapeutics that have been approved or are in late stages of
development; and

— collaborstive arrangements in our target markets with leading companies
and research institutions.

Mergers and acquisitions in the pharmaceutical and bistechrolagy industries

may result in even more resources being concentrated among a smaller

number of our competitors. Smaller or early-stage companies may also prove
to be significant competitars, particularly through collaborative arrangements
with large and established companies. These competitors also compete with
us in recruiting and retaining qualified seientific and management personnel
and establishing clinical trial sites and patient registration for clinical wials, as
well as in acquiring technologies complementary to, or necessary for, our
programs. Our commercial epportunity could be reduced or eliminated if cur
competiters develop and commercialize therapeutics that are safer, more
effective, have fewer or less severe side effects, are more convenient, or are
lass expensive than any therapeutics that we may develop. Furthermore,
currently approved therapeutics could be discovered to have application for
treatment of our targeted disease indications or similar indications, which
could give such therapeutics significant regulatory and market timing
advantages over the therapeutic candidates within eur Whelly-Cwned

Programs . Our competitors may alse obtain FDA, EMA or other comparable

foreign regulatory appraval for their therapeutics more rapidly than we may

obtain approval for ours and may ebtain arphan therapeutic exclusivity from
the FDA for indications that we are targeting, which eould result in aur
competitors establishing a strong market position before we are able to enter
the market, Additionally, therapeutics or technologies developed by our
competitors may render our potential therapeutic candidates unsconomical or
absolete and we may not be successful in marketing any therapeutic
candidates we may develop against compentitars.

In addition, we could face litigation or other proceedings with respect to the

scope, ownership, validity and/or enforceability of our patents relating to our

competitors' therapeutics and our competitors may allege that our
therapeutics infringe, misappropriate or atherwise violate their intellectual
property. The availability of our competitors’ therapautics could limit the
demand, and the price we are able to charge, for any therapeutics that we
may develop and commercialize.
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If we or our Founded Entities are successful in achieving regulatory approval
1o commercialize any biclogic therapeutic candidate we or our Founded
Erttities develop alone or with collaboratars, it may face competition from
biosimilar therapeutics. In the United States, certain of the therapeutic
candidates within eur Wholly-Owned Programs and our Founded Entities’
therapeutic candidates are regulated by the FDA as biclogic therapeutics
subject to approval under the BLA pathway. The Biologics Price Competition
and Innovation Act of 2009, or BPCIA, created an sbbreviated pathway for the
approval of bissimilar and interchangeable biologic therapeuties following the
approval of an original BLA. The abbreviated regulatory pathway establishes
legal authority for the FDA to review and approve bicsimilar biolegics,
including the possible designation of a biosimilar as “interchangeable” based
on its similarity to an existing brand therapeutic, Under the BPCIA, an
application for a biosimilar therapeutic may not be submitted until four years
fallowing the date that the reference therapeutic was first licensed by the
FDA, In addition, the approval of a biosimilar therapeutic may not be made
effective by the FDA until 12 years after the reference therapeutic was first
licensed by the FDA. During this 12-year period of exclusivity, another
campany may still market a competing version of the reference therapeutic if
the FDA approves a full BLA for the competing therapeutic containing the
sponsor's own preclinical data and data from adequate and well-controlled
clinical trials to demonstrate the safety, purity and potency of their
therapeutic. In the EU, upon recsiving a marketing authorization, new
biological entities generally receive eight years of data exclusivity and an
additional two years of market exclusivity. If granted, data exclusivity prevents
regulatory authorities in the EU from referencing the innovator's data to assess
a biosimilar application. During the additional two-year periad of market
exclusivity, a biosimilar marketing autharization can be submitted, and the
innovator's data may be referenced, but ne biosimilar preduct can be
marketed until the expiration of the market exclusivity.

We believe that any of the therapeutic candidates within aur Whally-Owned
Programs or our Founded Entitiss’ therapeutic candidates that are approved
as a biological therapeutic under a BLA should qualify for the 12-year period
of exclusivity. However, there is a risk that this exclusivity could be shortened
due to congressional action or otherwise, or that the FDA will not consider
such therapeutic candidates to be reference therapeutics for competing
therapeutics, potentially creating the opportunity for generic competition
sooner than anticipated. Other aspects of the BPCIA, come of which may
impact the BPCIA exclusivity provisions, have alse been the subject of recent
litigation, Maoreover, the extent to which a biosimilar therapeutic, once
approved, will be substituted for any one of cur, cur Founded Entities' or our
callabarators’ reference therapeutics in a way that is similar to traditional
generic substitution for nen-biologic therapeutics is not yet cdear, and will
depend on a number of marketplace and regulatory factors that are still
developing, If competitors are able to obtain marketing approval for
biosimilars referencing any therapeutics that we or our Founded Entities
develop alone or with collaborators that may be approved, such therapeutics
may become subject to competition from such biosimilars, with the attendant
competitive pressure and potential adverse consequences,
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Risks Related to Reliance on Third Parties
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We are currently parties to license and collabaration agreements with a
number of universities and pharmaceutical companies and expect to enter
inte additional agreements as part of our business strategy, Establishing
strategic collaborations is difficult and time-consuming. Our discussions with
potential collabarators may not lead to the establishment of collaborations on
favorable terms, if at all. Potential collaboratars may reject collaborations
based upen their assessment of our financial, regulatory or intellectual
property position. Even if we successfully establish new collaborations, these
relationships may never result in the successful development or
cammercialization of therapeutic candidates or the generation of sales
revenue. The success of our current and any future collaboration
arrangements will depend heavily on the efforts and activities of our
collabarators. Collaborations are subject to numerous risks, which may include
risks that:

— collaboraters may have significant diseretion in determining the efforts and
rasources that they will apply to eollaborations;

— eollaboraters may not pursue development and commarcialization of the
therapeutic candidates within our Whally-Owned Programs or may elect
not 1o continue or renew development or commercialization programs
based on clinical trial results, changes in their strategic focus due to their
acquisition of eampetitive therapeutics or their intermal develapment of
competitive therapeutics, availability of funding or other external factors,
such as a business combination that diverts resources or creates
competing priorities;

— collaborators may delay clinical trials, provide insufficient funding for a
clinical trial program, stop a clinical trial, abandon a therapeutic candidate,
repeat or conduct new clinical trials or require a new formulation of a
therapeutic candidate for clinical testing;

— collaboraters could independently develop, or develop with third parties,
therapeutics that compete directly or indirectly with our therapeutics or
therapsutic candidates;

— acallabarator with marketing, manufacturing and distribution rights to one
or more therapeutics may not commit sufficient resources to or otherwise
not perfarm satisfactorily in carrying out these activities;

— wie could grant exclusive rights to our collaborators that would prevent us
from collaborating with others;

— collaborators may not properly maintain or defend our intellectual
property rights or may use our intellectual property or proprietary
infarmation in a way that gives rise to actual or threatened litigation that
could jeapardize or invalidate aur intellectual property or proprietary
information or expose us to potential liability;

— disputes may arise batween us and a collaborator that cause the delay or
termination of the research, development or commercialization of our
current or future therapeutic candidates or that results in costly litigation or
arbitration that diverts management attention and resources;

— collaborations may be terminated, which may result in a need for
additional capital to pursue further development or commercialization of
the applicable current or future therapeutic candidates;

— collaboraters may own or co-own intellectual property covering
therapeutics that result from our collaboration with them, and in such
cases, we would not have the exclusive right to develop or commercizlize
such intellectual property;

— disputes may arise with respect to the ownership of any intellectual
property developed pursuant to our collaborations; and

— acollaborator's sales and marketing activities or other operations may not
be in compliance with applicable laws resulting in civil or criminal
proceedings.

Additionally, we may seek ta enter into additional collabarations, joint
ventures, licenses and other similar arrangerments for the development or
commarcialization of the therapeutic candidates within our Whally-Owned
Programs , due to capital costs required to develop or commercialize the
therapeutic candidate or manufacturing censtraints. We may not be successful
in our efforts to establish such collaborations for the therapeutic candidates
within aur Wholly-Owned Programs because aur RED pipeline may be
insufficient, the therapeutic candidates within aur Wholly-Owned Programs
may be deemed to be at too early of a stage of development for collaborative
effort or third parties may not view the therapautic candidates within our
‘Whally-Owned Programs as having the requisite potential to demaonstrate
safety and efficacy or significant commercial opportunity, or collaborators may
pursue existing or other development-stage therapeutics or alternative
technologies in preference to those being developed in collaboration with us.
In adidition, we face significant competition in seeking appropriate strategic
partners, and the negotiation pracess can be time consuming and complex.
Further, any future collaboration agreements may restrict us from entering into
additional agreements with potential collaborators. We cannct be certain that,
following a strateqic ransaction or license, we will achisve an economic
benefit that justifies such transaction.
Even if we are successful in our efforts to establish such collsborations, the
terms that we agree upon may not be faverable to us, and we may not be able
to maintain such eallaborations if, for example, development or approval of a
therapeutic candidate is delayed, the safety of a therapeutic candidate is
questioned or sales of an approved therapeutic candidate are unsatistactory,
Additionally, if we enter into R&D collaborations during the sarly phases of
therapeutic development, sucesss will in part depend on the performance of
research collaborators. We will not directly control the amount or timing of
resources devoted by research collaborators to activities related to
therapeutic candidates. Research collaborators may not commit sufficient
resources ta our R&D programs. If any research collabarator fails to commit
sufficient resources, the preclinical or dlinical development pragrams related
to the collaboration could be delayed or terminated.
In addition, any potential future collaberations may be terminable by our
strateqic partners, and we may not be able to adequately protect our rights
under these agreements, Furthermore, strategic partners may negotiate for
certain rights to contral decisions regarding the development and
commercialization of the therapeutic candidates within our Whally-Owned
Programs , if approved, and may not conduct those activities in the same
manner as we da, Any termination of collaborations we enter inta in the
future, ar any delay in entering into collaborations related to the therspeutic
candidates within our Whelly-Owned Pragrams , could delay the development
and commercialization of the therapeutic candidates within our Wholly-Owned
Programs and reduce their competitiveness if they reach the market, which
could have a material adverse effect on our business, financial condition and
results of operations.
We anticipate relying upon strategic collaborations for marketing and
commercializing our existing therapeutic candidates, and we ray rely even
more on strategic collaborations for R&D of ather therapeutic candidates or
discoveries, We may sell therapeutic offerings through strategic partnerships
with pharmaceutical and bistechnology companies. If we are unable to
establish or manage such strategic collaborations on terms favorable to us in
the future, our R&D efforts and potential ta generate revenue may be limited.
If we fail to make required milestone or royalty payments to collaborators or to
abserve ather abligations in agreements with them, the coflabarators may
have the right to terminate or stop performance of those agreements.
Even if we successfully establish new collaborations, these relationships may
never result in the successful development or commercialization of therapeutic
candidates or the generation of sales revenue. To the extent that we entar
into collabarative arrangements, the related therapeutic revenues are likely to
e lower than if we directly marketed and sold therapeutics. Such
collaborators may also consider alternative therapeutic candidates or
tachnologies for similar indications that may be available to cellabeorate on
and whether such a callaboration could be mare attractive than the one with
us for any future therapeutic candidate,
Management of our relationships with collaborators will require;
— significant time and effort from our management team;
— coordination of our marketing and R&D pragrams with the marketing and
R&D pricrities of our collaborators; and
— effective allocation of our resources ta multiple projects.
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We currently rely and expect to continue ta rely on third parties, such as
CROs, clinical data management organizations, medical institutions, and
clinical investigators, to conduct some aspects of ressarch and preclinical
testing and clinical trials. Any of these third parties may terminate their
engagements with us or be unable te fulfill their contractual abligations. If any
of our relationships with these third parties terminate, we may not be able to
enter into arangements with alternative third parties on commercially
reasonable terms, or at all. If we need to enter into alternative arrangements, it
waould delay therapeutic development activities.

Further, although cur reliance on these third parties for clinical development
activities limits our control over these activities, we remain responsible for
ensuring that each of our trials is conducted in accordance with the applicable
protocol, legal and regulatory requirements and scientific standards. For
example, notwithstanding the obligations of a CRO for a trial of one of the
therapeutic candidates within our Wholly-Owned Programs , we remain
regponsible for ensuring that each of our dinical trials is conducted in
accordance with the general investigational plan and protocols for the trial.
Moreover, the FDA and comparable foreign requlatary autharities require us
to comply with requirements, commaonly referred to as GCPs, for conducting,
recording and reparting the resulte of clinical trials to assure that data and
reported results are credible and accurate and that the rights, integrity and
confidentiality of trial participants are protected. The FDA and comparable
fareign regulatory authorities enforce these GCPs through periodic
inspections af trial sponsors, principal investigators, clinical trial sites and IRBs
If we cr our third-party contractors fail to comply with applicable GCPs, the
clinical data generated in our clinical trials may be deemed unreliable and the
FDA or comparable foreign regulatary authorities may require us to perform
additional clinical trials before approving the therapeutic candidates within
our Wholly-Cwned Programs , which would delay the regulatory approval
process. We cannot be certain that, upen inspection, the FDA or comparable
foreign regulatary authorities will determine that any of our clinical trials
comply with GCPs. We are also required to register certain clinical trials and
post the results of completed clinical trials on databases including a
government-sponsored database, ClinicalTrials.gov, within certain timeframes,
Failure to do so can result in fines, adverse publicity and civil and criminal
sanctions,

Furthermare, the third parties conducting clinical trials on our behalf are not
our employees, and except for remedies available to us under our agreements
with such eontractors, we eannot contral whether or not they devete sufficient
tirne, skill and resources to our ongeing development programs. These
contractors may also have relationships with other commercial entities,
including our compstitors, for whomn they may also be conducting clinical trials
or other drug or medical device development activities, which could impeda
their ability to devote appropriate time to our clinical programs. If these third
parties, including clinical investigators, do not successfully carry out their
centractual duties, mest expected deadlines or conduct our clinical trials in
accordance with regulatory requirements or our stated protocols, we may not
be able to sbtain, or may be delayed in obtaining, regulatory approvals for
the therapeutic candidates within our Wholly-Owned Programs . If that oceurs,
we will not be able to, or may be delayed in cur efforts to, successfully
commercialize the therapeutic candidates within aur Whally-Owned

Pragrams . In such an event, our financial results and the commercial
prospects for any therapeutic eandidates that we seek to develop could be
harmed, our costs could increase and our ability to generate revenues could
be delayed, impaired or foreclosed,
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With respect to certain of the therapeutic candidates within our Wholly-

Cwined Programs er our Founded Entities’ therapeutic candidates, we and

certain of our Founded Entities do not currently have, ner da we plan to

acquire, the infrastructure or capability internally to manutfacture drug supplies
far our ongoing clinical trials or any future clinical trials that we or our Founded

Entities may canduct, and we and our Faunded Entities lack the resources to

manutacture any therapeutic candidates on a commercial scale. We rely, and

expect to continue to rely, on third-party manufacturers to produce aur and
certain of our Founded Entities” therapeutic candidates or other therapeutic
candidates that we or our Founded Entities may identify for clinical trials, as
well as for commercial manufacture if any therapeutic candidates receive
marketing autherization. Any significant delay or discontinuity in the supply of

a therapeutic candidate, or the raw material companents thereof, for an

ongeing clinical trial due to the need ta replace a third-party manufacturer

could considerably delay the clinical development and potential regulatory
authorization of the therapeutic candidates within our Whally-Owned

Programs or our Founded Entities’ therapsutic candidates, which could harm

our business and results of operations.

We or our Founded Entities may be unable to identify and appropriately

qualify third-party manufacturers or establish agreements with third-party

manufacturers or do =0 on acceptable terms. Even if we or our Founded

Entities are able to establish agreements with third-party manufacturers,

reliance on third-party manufacturers entails additional risks, including:

— reliance on the third party for sourcing of raw materials, compaonants, and
such ather goods as may be required for execution of its manufacturing
processes and the oversight by the third party of its suppliers;

— reliance on the third party for regulatery compliance and quality assurance
for the manufacturing activities each performs;

— the possible breach of the manufacturing agreement by the third party;

— the possible misappropriation of proprietary information, including trade
secrets and know-how; and

— the possible termination or non-renewal of the agreement by the third
party at a time that is costly or inconvenient for us or our Founded Entities.

Furthermare, all of our CMOs are engaged with other companies to supply

and/or manufacture materials or therapeutics for such companies, which

exposes our manufacturers to regulatory risks for the praduction of such
materials and therapeutics. The facilities used by our contract manufacturers
te manufacture our drug, or medical device therapeutic candidates are subject
to review by the FDA pursuant to inspections that will be conducted after we
submit an NDA, BLA, PMA application or other marketing application to the

FDA, We do not control the manufacturing process of, and are to some extent

dependent on, cur contract manufacturing partners for compliance with the

regulatory requirements, known as cGMP requirements for manufacture of
drug, biologic and device therapeutics. if our contract manufacturers cannat
successfully manufacture material that conforms to our specifications and the
strict regulatory requiremnents of the FDA or others, we will not be able to
secure of maintain regulatary authorization for the therapeutic candidates
within our Wholly-Owned Programs or our Founded Entities’ therapeautic
candidates manufactured at these manufacturing facilties. We are subject to
similar requiramants in foreign jurisdictions. In addition, we have no eentral
over the ability of aur contract manufacturers to maintain adeguate quality
cantrol, quality assurance and gualified personnel. If the FDA or anather
comparable foreign regulatory agency dees not approve these facilities for
the manufacture of the therapeutic candidates within aur Wholly-Owred

Pragrams of our Founded Entities’ therapeutic candidates or if any agency

withdraws its approval in the future, we or our Founded Entities may need to

find alternative manutacturing facilitias, which would negatively impact our or
our Founded Entities’ ability to develop, abtain regulatory autharization or
certification for or market the therapeutic candidates within cur Wholly-

Owned Programs er our Founded Entities’ therapeutic candidates, if cleared,

certified or approved.

The therapeutic candidates within our Wholly-Owned Programs or our Founded

Entities’ therapeutic candidates may compete with other therapautic candidates

and marketed therapeutics for access to manufacturing facilities. Any

performance failure an the part of our or our Founded Entities’ existing or future
manufacturers could delay clinical development, marketing appraval,
certification or commercialization. Our and certain of aur Founded Entities’
current and anticipated future dependence upon athers for the manufacturing
of the therapeutic candidates within aur Whelly-Owned Pragrams or sur

Founded Entities’ therapeutic candidates may adversely affect our future profit

margins and cur ability to commerdialize any therapeutic candidates that

receive marketing clearance or approval on a imely and competitive basis,
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All entities invelved in the preparation of therapeutic candidates for clinical
trials or commercial sale, including aur and certain of our Founded Entities'
existing CMOs for the therapeutic candidates within our Whaolly-Owned
Programs or aur Founded Entitiss’ therapeutic candidates, are subject 1o
extensive regulation. Componants of a finished drug or biologic therapeutic
approved for commercial sale or used in late-stage clinical trials must be
manufactured in accordance with cGMP, or similar regulatory requirements
outside the United States. These regulations govern manufacturing processes
and procedures, including recardkeeping, and the implementation and
operation of quality systems to contral and assure the quality of investigational
therapeutics and therapeutics approved for sale. Similarly, medical devices
must be manufactured in accordance with QMSR and similar foreign
requirements. Poor control of production processes can lead to the
introduction of contaminants or to inadvertent changes in the properties or
stability of Karuna's Cobenfy, Gelesis’ Plenity, Akili's EndeaverRx, our Founded
Entities’ other therapeutic candidates or the therapeutic candidates within our
Whally-Cwned Programs . Our or our Founded Entities’ failure, or the failure
of third-party manufacturers, to comply with applicable regulations could
result in sanctions being impesed on us or eur Founded Entities, including
clinical holds, fines, injunctions, civil penalties, delays, suspension or
withdrawal of appravals or certification, license revocation, suspension of
production, ssizures or recalls of therapeutic candidates or marketed drugs or
devices, oparating restrictions and criminal prosecutions, any of which could
significantly and adversely affect elinical or commereial supplies of the
therapeutic candidates within our Wholly-Cwned Programs or cur Founded
Entities’ therapeutic candidates.

We and/or our CMOs must supply all necessary documentation, as applicable,
in support of 3 marketing application, such a5 an NDA&, BLA, PMA or MAA, on
a timely basis and must adhere to regulations enforced by the FDA and other
regulatory agencies through their facilities inspection program. Some of our
CMOs have never produced a commercially approved pharmaceutical
therapeutic and therefore have not obtained the requisite regulatory authority
appravals to do so, The facilities and quality systems of some or all of our
third-party contractors must pass a pre-approval inspection for compliance
with the applicable regulations as a condition of regulatory approval of the
therapeutic candidates within our Wholly-Owned Programs or cur Founded
Entities’ therapeutic candidates ar any of aur other potential therapsutics. In
addition, the regulatory authorities may, at any time, audit or inspect &
ranufacturing facility invelved with the preparation of the therapeutic
candidates within our Whally-Owned Programs or our Founded Entities’
therapeutic candidates or cur other potential therapeutics or the associated
quality systems for compliance with the regulations applicable to the activities
being conducted. Although we oversee the CMOs, we cannot control the
manufacturing process of, and are completely dependent on, our CMO
partners for compliance with the regulatory requirements. If these facilities do
not pass a pre-approval plant inspection, regulatory approval of the
therapeutics may not be granted or may be substantially delayed until any
violations are corrected to the satisfaction of the requlatory authority, if ever.
The regulatory authorities or notified bodies (when applicable) also may, at
any time following clearance, certification or approval of a therapeutic for sale,
audit the manufacturing facilities of our third-party contractors. If any such
inspection or audit identifies a failure to comply with applicable regulations ar
if a violation of our therapeutic specifications or applicable regulations accurs
independent of such an inspection or audit, we or the relevant regulatory
authority may require remedial measures that may be costly and/or time
consuming for us or a third party to implement, and that may include the
temporary or permanent suspension of a clinical study or commercial sales or
the temparary or permanent closure of a facility. Any such remedial measures
imposed upon us or third parties with whom we contract could materially harm
our business.

Additicnally, if supply from one approved manufacturer is interrupted, an
alternative manufacturer would need to be qualified, For drug and biclogic
therapeutics, as applicable, an NDA, BLA supplement or MAA variation, or
aquivalent foreign requlatory filing, is also required, which could result in
further delay. Similarly, for medical devices, a new marketing application or
supplerment may be required. The regulatory agencies may also require
additional studies if a new manufacturer is relied upon for commercial
production. Switching manufacturers may involve substantial costs and is likely
o result in a delay in our desired clinical and commercial timelines.

These factors could cause us or our Founded Entities 1o incur higher costs and
could cause the delay or termination of clinical trials, regulatory submissions,
required approvals, or commercialization of the therapeutic candidates within
our Wholly-Owned Programs or our Founded Entities’ therapeutic candidates.
Furthermare, if cur or our Founded Entities” suppliers fail to meet contractual
requirements and we or our Founded Entities are unable to secure ane ar
maora replacement suppliers capable of production at a substantially
equivalent cost, our or our Founded Entities’ clinical trials may be delayed or
we or our Founded Entities could lose potential revenue.

Risks Related to Our Intellectual Property

Risks Related to Qur Intellectual Praperty Protection
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As is the case with other pharmaceutical and biopharmaceutical companies,
aur suecess depends in large part on our ability to obtain and maintain
protection of the intellectual property we may own solely and jointly with
athers, particularly patents, in the United States and other countries with
respect to our Whelly-Owned Programs or our Feunded Entities' therapeutic
candidates and technology. We and our Founded Entities seek to protect our
proprietary position by filing patent applications in the United States and
abroad related to our and our Founded Entities’ existing therapeutic
candidates, our varicus proprietary technologies, and any other therapeutic
candidates or technologies that we or they may identify.
Obstaining, maintaining and enforcing pharmaceutical and biapharmacsutical
patents is costly, time consuming and complex, and we may not be able to file
or prosecute all necessary or desirable patent applications, or maintain,
entorce or license patents that may issue from such patent applications, at &
reasonable cost or in a timely manner_ It is also possible that we could fail to
identify patentable aspects of our R&D output before it is too late to obtain
patant protection. Although we take reasonable measures, we have systems in
place to remind us of filing and prosecution deadlines, and we employ outside
firms and rely on cutside counsel to monitor patent deadlines, we may miss or
fail to meet a patent deadline, including in a fareign country, which could
negatively impact our patent rights and harm our competitive position,
business, and prospects. We may not have the right to control the
preparation, filing and prosecution of patent applications, or to maintain the
rights to patents licensed to third parties. Therefore, these patents and
applications may not be prosecuted and enforced in a manner consistent with
the best interests of aur business.
The patent pasition of bictechnelagy and pharmaceutical companies
generally is highly uncertain, involves complex legal, technological and factual
questions and has in recent years been the subject of much litigation, The
standards that the U.S. Patent and Trademark Office, or the USPTO, and its
foreign counterparts use to grant patents are not always applied predictably
or uniformly. In addition, the laws of foreign countries may not protect our
rights to the same extent as the laws of the United States, or vice versa. There
is no assurance that all potentially relevant prior art relating to our patents and
patent applications has been found, which can prevent a patent from issuing
from a pending application or later invalidate or narrew the scope of an issued
patent. For example, publications of discoveries in the scientific literature
aften lag behind the actual discoveries, and patent applications in the United
States and other jurisdictions are typically not published until 18 months after
filing er, in sorme cases, not at all. Therefore, we cannat know with certainty
whether we were the first to make the inventions claimed in our patents or
pending patent applications, or that we were the first to file for patent
protection of such inventions. As a result, the issuance, scope, validity,
enforceability and commercial value of our patent rights are highly uncertain.
Our pending and future patent applications may not result in patents being
issued that protect cur Wholly-Owned Programs or our Founded Entities’
therapeutic candidates, in whole or in part, or which effectively prevent athers
fram commercializing competitive therapeutic candidates. Even if our patent
applications issue as patents, they may nat issue in a form that will provide us
with any meaningful protection, prevent competitors from competing with us
or otherwise provide us with any competitive advantage. Our competitors may
be able to circumvent our patents by developing similar or alternative
therapeutic candidates in a non-infringing manner.
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In addition, the issuance of a patent is not conclusive as to its inventorshig,
scope, validity or enforceability, and our patents may be challenged in the
eourts or patent offices in the United Statee and abroad. Sueh challenges may
resultin loss of exclusivity or freedom to operate or in patent claims being
narrowed, invalidated or held unenforceable, in whole or in part, which could
limit our ability to stop athers from using or commercializing similar or
identical therapeutic candidates to ours, or limit the duration of the patent
protection of our Wholly-Owned Programs or our Founded Entities’
therapeutic candidates. Far example, we may be subject to a third-party pre-
issuance submission of prior art to the USPTO, or become involved in
opposition, derivation, re-examination, inter partes review, post-grant review
or interference proceedings challenging our owned or licensed patent rights.
An adverse determination in any such submission, proceeding or litigation
could reduce the scope of, or invalidate, our patent rights, allow third parties
to commercialize our Wholly-Cwned Programs or our Founded Entities’
therapeutic candidates and compete directly with us, without payment to us,
or result in our inability te manufacture er commaercialize druge without
infringing third-party patent rights. In additicn, if the breadth or strength

of protection provided by our patents and patent applications is

threatened, regardless of the cutcome, it could dissuade companies from
eollaberating with us to license, develop or cammercialize current or future
therapeutic candidates.

Furthermore, our and our Founded Entities’ intellectual property rights may
be subject 1o a reservation of rights by one or more third parties. We are party
to & license agreement with New York University related to certain intellectual
property underlying our LYT-200 therapeutic candidate, which is subject to
certain rights of the government, including march-in rights, to such intellectual
property due to the fact that the research was funded at least in part by the
U.S5. government. We are also party to other license agreements for
intellectual property underlying certain of our therapeutic candidates and
programs. Additionally, our Founded Entities Akili, Follica, Vedanta, Sonde
and Vor, are party to license agreements with academic institutions pursuant
to which such Founded Entities have in-licensed certain intellectual property
underlying various of their therapeutic candidates. While these license
agreements are exclusive, they contain provisions pursuant to which the
gavernment has eertain rights, including mareh-in rights, to such patents and
technologies due to the fact that the research was funded at least in part by
the U.5. government. When new technologies are developed with
government funding, the government generally abtains certain rights in any
resulting patents, including a non-exclusive license authorizing the
government to use the invention or te have others use the invention on its
behalf. These rights may permit the government e disclose our information to
third parties and to exercise march-in rights te use or allow third parties to use
our technology. The government can exercise its march-in rights if it
determines that action is necessary because we fail to achieve practical
application of the government-funded technolegy, because action is
necessary to alleviate health or safety needs, to meet requirements of federal
regulations, or to give preference to U.S. industry. In addition, our rights in
such inventions may be subject to certain requirements to manufacture
therapeutics embedying such inventions in the United States. Any exercise by
the government of such rights ar by any third party of its reserved rights could
harm our competitive position, business, financial condition, results of
oparations, and prospects,

or our Founded Entities’
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Our er aur Faunded Entities’ registered or unregistered tradermarks or trade
names may be challenged, infringed, circumvented or declared generic or
determined to be infringing on other marks, We and cur Founded Entities
may not be able to protect our rights to these trademarks and trade names,
which we need te build name recognition amang potential collabarators or
customers in our markets of interest. At times, competitors may adopt trade
names or rademarks similar to ours, thereby impeding our ability to build
brand identity and possibly leading to market confusion. In addition, there
could be potential trade name ar trademark infringement claims brought by
oawners of other tradermarks or trademarks that incorporate variations of aur
registered or unregistered trademarks or trade names. Over the long term, if
we and our Feunded Entities are unable to establish name recognition based
on our trademarks and trade names, then we may not be able to compete
effectively and our business may be adversely affected. We and our Founded
Entities may license our trademarks and trade names to third parties, such as
distributers. Though these license agreements may provide guidelines for haw
our or our Founded Entities' trademarks and trade names may be used, a
breach of these agreements or misuse of our trademarks and tradenames by
aur licensees may jeopardize our rights in or diminish the goodwill associated
with our trademarks and trade names. Our or cur Founded Entities’ efforts to
enforce or protect our proprietary rights related to trademarks, trade names,
trade secrets, domain names, copyrights or other intellectual property may be
ineffective and could result in substantial costs and diversion of resources and
zould adversely affect our campetitive pasition, business, financial condition,
results of operations and prospects.
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Filing, prosecuting and defending patents on the therapeutic candidates
within our Whaelly-Owned Programs or our Founded Entities’ therapeutic
candidates in all countries thraughout the world would be prohibitively
expensive, and our intellectual property rights in some countries cutside the
United States can be less extensive than those in the United States, In
addition, the laws of some foreign countries do not protect or enforce
intellectual property rights to the same extent as federal and state laws in the
United States. Consequently, we and our Founded Entities may not be able to
prevent third parties from practicing our inventions in all countries outside the
United States, or from selling or importing therapeutics made using our
inventions in and into the United States or ather jurisdictions. Competitors
may use our and our Founded Entities’ technolagies in jurisdictions where we
have not obtained patent protection to develop their own therapeutics and
may also export infringing therapeutics to territories where we have patent
protection, but enforcement is not as strong as that in the United States.
These therapautics may compete with aur er aur Founded Entities’
therapeutics and our patents er other intellectual property rights may not be
effective or sufficient to prevent them from competing.

Many companies have encountered significant problems in protecting and
defending intellectual property rights in foreign jurisdictions. The legal
systerns of certain countries, particularly certain developing countries, do not
favor the enforcement of patents, trade secrets, and other intellectual
property protection, particularly those relating to biotechnology and
pharmaceutical therapeutics, which could make it difficult for us to stop the
infringement of our or our Founded Entities' patents or marketing of
campeting tharapeutics in vislation of our proprietary rights ganerally.
Proceedings to enforce our or our Founded Entities’ patent rights in foreign
jurisdictions, whether or not successful, could result in substantial costs and
divert our efforts and attention from cther aspects of cur business, could put
our or our Founded Entities” patents at risk of being invalidated or interprated
narrowly and our patent applications at risk of not issuing, and could provoke
third parties to assert claims against us or our Founded Entities. We may not
prevail in any lawsuits that we or our Founded Entities initiate and the
damages or other remedies awarded, if any, may not be commercially
meaningful. Accordingly, our efforts to enforce our intellectual property rights
around the world may be inadequate to ebtain a significant commercial
advantage from the intellectual property that we develop or license

In some jurisdictions including European Union countries, compulsary
licensing laws compel patent owners to grant licenses to third parties. In
addition, some countries limit the enforceability of patents against
government agencies ar government contractars. In these countries, the
patent owner may have limited remedies, which could materially diminish the
value of such patent, If we, our Founded Entities ar any of our licensors are
forced to grant a license to third parties under patents relevant to our or our
Founded Entities’ business, or if we, our Founded Entities or our licensors ara
prevented from enforcing patent rights against third parties, our competitive
position may be substantially impaired in such jurisdictions,

En righ

Our or our s may nat adequately pr

! age.
The degrae of future protection afforded by our or our Founded Entities’
intellectual property rights is uncertain because intallectual property rights
have limitations, and may not adequately protect our or our Founded Entities’
business, or permit us to maintain our competitive advantage. The following
examples are illustrative:

— others may be able to make therapeutics that are the same as or similar to
the therspeutic candidates within our Wholly-Owned Programs or our
Founded Entities’ therapeutic candidates but that are net covered by the
claims of the patents that we or our Founded Entities own or have
exclusively licensed;

— athers, including inventors ar developers of cur or our Founded Entities”
owned or in-licensed patented technolagies who may become invohved
with competitars, may independently develop similar technalogies that
function as alternatives or replacements for any of aur or our Founded
Entities' technologies without infringing our intellectual property rights;

— we, our Founded Entities ar our licensors ar our ather collaboration
partners might not have been the first to conceive and reduce to practice
the inventions covered by the patents or patent applications that we or our
Founded Entities own or license or will own or license;

— we, our Founded Entities or our licensers or our other collaboration
partners might not have been the first to file patent applications covering
gertain of the patents or patent applications that we or they own or have
abtained a license, or will own or will have obtained a license;

— we, our Founded Entities or our licensors may fail to meet obligations to
the U.5. government with respect to in-licensed patents and patent
applications funded by U.S. government grants, leading to the loss of
patent rights;

— itis possible that our or aur Founded Entities’ panding patent applications
will not result in issued patents;
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— itis possible that there are prior public disclosures that could invalidate
aur, our Founded Entities’ or our licensors' patents;

— issued patents that we or our Founded Entities own or exclusively license
rray not provide us with any eampetitive advantage, or may be held invalid
or unenfarceable, as a result of legal challenges by our competitars;

— our or our Founded Entities’ competitars might conduct R&D activities in
countries where we do not have patent rights, or in countries where R&D
sale harbar laws exist, and then use the information learned from such
activities to develop competitive therapeutics for sale in cur major
commercial markets;

— ownership, validity ar enforceability of eur, our Founded Entities’ or aur
licensors’ patents or patent applications may be challenged by third
parties; and

— the patents of third parties or pending or future applications of third
parties, if issued, may have an adverse effect on our business,

Risks Related to Our License Arrangements

The failure \censes and realize their bens may

business:

We have acquired and in-licensed certain of our technologies from third

parties. We may in the future acquire, in-licanse or invest in additional

technelogy that we balieve would be beneficial to cur business. We are

subject to @ number of risks associated with our acguisition, in-license or

investment in technology, including the following:

— diversion of financial and managerial resources from existing operations;

— failure to successfully negotiate a proposed acquisition, in-license ar
investment in a timely manner and at a price or on terms and conditions
favorable to us;

— failure to suecessfully combine and integrate a potential acquisition inta
our existing business to fully realize the benefits of such acquisition;

— the impact of ragulatery reviews on a proposed acquisition, in-license or
investment; and

— the outcome of any legal proceedings that may be instituted with respect
to the proposed acquisition, in-license or investment.

If we fail to properly evaluate potential acquisitions, in-licenses, investments or

other transactions associated with the creation of new R&D pregrams or the

raintenance of existing ones, we might not achieve the anticipated benefits

of any such transaction, we might incur costs in excess of what we anticipate,

and management resources and attention might be diverted from other

necessary or valuable activities.

Qur or our Founc our Wholly-

We and our Founded Entities currently are reliant upon licenses of cartain
intellectual property rights and preprietary technolagies from third partias that
are important of necessary to the development of cur and our Founded
Entities’ proprietary technologies, including technolegies related to our
Wholly-Cwned Programs and our Founded Entities’ therapeutic candidates,
These licenses, and other licenses we and they may enter into in the future,
may not provide adequate rights to use such intellectual property and
proprietary technologies in all relevant fields of use or in all territories in which
we or our Founded Entities may wish to develop or commercialize tachnology
and therapeutic candidates in the future. Licenses to additional third-party
proprietary technology or intellectual property rights that may be required for
our or our Founded Entities’ develaopment programs may not be available in
the future er may not be available on commercially reasenable terms. In that
event, we or our Founded Entities may be required to expend significant time
and resources to redesign our proprietary technology or therapeutic
candidates or to develop or license replacement technelagy, which may ret
be feasible on a technical or commercial basis. If we and our Founded Entities
are unable to do so, we may not be able to develop and commercialize
technology and therapeutic candidates in fislds of use and termitories for which
we are not granted rights pursuant to such licenses, which could harm our
campetitive position, business, financial condition, results of operations and
prospects significantly,

In some circumnstances, we and our Founded Entities may not have the right ta
control the preparation, filing and prosecution of patent applications, or to
maintain and enforca the patents, covering technology that we or cur
Faunded Entities license from third parties. In addition, same of aur ar aur
Founded Entities’ agreements with our licensors require us to obtain consent
from the licensor before we can enforce patent rights, and our licensar may
withhold such consent or may not provide it on a timely basis, Therefore, we
cannot be certain that our licensars or collaborators will prosecute, maintain,
enforce and defend such intellectual property rights in a manner consistent
with the best interests of aur business, including by taking reasonable
measures ta protect the confidentiality of know-how and trade secrets, or by
paying all applicable prosecution and maintenance fees related to intellectual
property registrations for any of our Whelly-Owned Pragrams er our Founded

Entities’ therapeutic candidates and proprietary technologies, We and our
Founded Entities also cannot be certain that our licensors have drafted or
prosecuted the patents and patent applications licensed to us in compliance
with applicable laws and regulations, which may affect the validity and
enforceability of such patents or any patents that may issue from such
applications. This could cause us ta lose rights in any applicable intellectual
property that we in-license, and as a result our ability to develop and
commercialize therapeutic candidates may be adversely affected and we may
be unable to prevent competitars from making, using and selling competing
therapeutics.

In addition, our or our Founded Entities' licensors may own or central
intellectual property that has not been licensed to us and, as a result, we may
e subject 1o claims, regardless of their merit, that we are infringing or
athenwise violating the licensor's rights. In addition, while we cannot currently
determine the amount of the royalty abligations we would be required to pay
an sales of future therapeutics, if any, the amaunts may be significant. The
amaount of our and cur Founded Entities” future royalty obligations will
depend on the technolegy and intellectual property we and sur Founded
Entities use in therapeutic candidates that we successfully develop and
commercialize, if any. Therefore, even if we or our Founded Entities
successfully develop and commercialize therapeutic candidates, we may be
unable to achieve or maintain prafitability. In addition, we or sur Founded
Entities may seek to obtain additional licenses from our licensors and, in
connection with obtaining such licenses, we may agree 10 amend our existing
licenses in & manner that may be mare favorable to the licensors, including by
agraeing to tarms that could enable third partiss (potentially including our
competitors) to receive licenses 1o a portion of the intellectual property rights
that are subject to our or our Founded Entities’ existing licenses. Any of these
events could have a material adverse effect on our or our Foundad Entities'
competitive position, business, financial conditions, results of operations,

and prospects.

f we ar

therwise experience d

rs, we could lose i
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‘e are party to various agreements that we depend on to develop our
Whally-Owned Programs or aur Founded Entities’ therapeutic candidates and
various proprietary technolagies, and cur rights to use currently licensed
intellectual property, or intellectual property to be licensed in the future, are
ar will be subject to the continuation of and our and our Founded Entities’
compliance with the terms of thase agreements. For exarnple, under certain of
our and our Founded Entities’ license agreements we and our Founded
Entities are required to use commercially reasonable effarts 1o develop and
commercialize therapeutic candidates covered by the licensed intellectual
property rights, maintain the licensed intellectual property rights, and achieve
certain development milestones, each of which could result in termination in
the event we or our Founded Entities fail to comply

In spite of our efforts, our or our Founded Entities’ licensors might conclude

that we have materially breached our obligations under such license

agreements and might therefore terminate the license agreements, thereby
remeving of limiting our or our Founded Entities” ability to develop and
commercialize therapeutics and technolegy covered by these license
agreements.

Mareaver, disputes may arise regarding intellectual property subjectto a

licensing agreement, including:

— the scope of nights granted under the license agreement and other
interpretation-related issues;

— the extent to which our Whally-Owned Programs or cur Founded Entities'
therapeutic candidates, technology and processes infringe on intellectual
property of the licensor that is not subject to the licensing agreement;

— the sublicensing of patent and other rights under our or our Founded
Entities’ collaborative development relationships;

— our and our Founded Entities' diligence obligations under the license
agreement and what activities satisfy those diligence obligations;

— the inventorship and ownership of inventions and know-how resulting from
the joint creation or use of intellectual property by our and our Founded
Entities’ licansors and us and eur Founded Entities and our partners; and

— the priority of invention of patented technology.
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In addition, certain provisions in our and our Founded Entitiss’ license
sgresments may be susceptible to multiple interpratations. The resclution of
any contract interpretation disagreerment that may arise could narrow what we
believe to be the scope of our rights to the relevant intellectual property or
technology, or increase what we believe to be our financial ar other
obligations under the agreement, either of which could have a material
adverse effect on our or our Founded Entities’ business, financial condition,
results of operations and prospects. Moreover, if disputes over intellectual
property that we or our Founded Entities have licensed prevent or impair our
ability to maintain our current licensing arrangements on commercially
acceptable terms, we may be unable to successfully develop and
commercialize the affected therapeutic candidates, which could have a
material adverse effect on our competitive position, business, financial
conditions, results of operations and prospects.

t or delay

Our commercial success depends in part on our avoiding infringement of the
patents and proprietary rights of third parties. However, our research,
development and commercialization activities may be subject to claims that
we infringe or otherwise violate patents or other intellectual property rights
owned or controlled by third parties, There is a substantial amount of
lirigation, both within and outside the United States, involving patent and
other intellectual property rights in the bistechnology and pharmaceutical
industries, including patent infringement lawsuits, interferences, derivation,
oppositiens, inter partes review and post-grant review before the USPTO, and
corresponding foreign patent offices. Mumerous U.5. and foreign issued
patents and pending patent applications, which are owned by third parties,
exist in the fields in which we are pursuing develapment candidates. Our
competiters in both the United States and abroad, many of which have
substantially greater resources and have made substantial investments in
patent portfelios and competing technologies, may have applied for or
abtained ar may in the future apply for or abtain, patents that will prevent,
limit or otherwise interfere with our ability to make, use and sell, if approved,
the therapeutic candidates within cur Wholly-Owned Programs or our
Founded Entities’ therapeutic candidates. In addition, many companies in the
biotechnology and pharmaceutical industries have emplayed intellectual
property litigation as a means ta gain an advantage over their competitors. As
the biatechnolegy and pharmaceutical industries expand and mere patents
are issued, and as we gain greaster visibility and market exposure as a public
company, the risk increases that cur existing therapeutic candidates and any
other therapsutic candidates that we or our Founded Entities may identify
may be subject ta claime of infringement of the patent rights of third parties.
Thare may be other third-party patents er patent applications with elaims ta
materials, formulations, methods of manufacture or methods for treatment
related to the use or manufacture of our or our Founded Entities’ existing
therapeutic candidates and any other therapeutic candidates that we or they
may identify. Because patent applications can take many yaars to issus, there
may be currently pending patent applications which may later result in issued
patents that our or our Founded Entities’ existing therapeutic candidates and
any other therapeutic candidates that we or they may identify may infringe, In
addition, third parties may obtain patents in the future and claim that use of
our or our Founded Entities’ technalogies infringes upon these patents. If any
third-party patents were held by a court of competent jurisdiction to cover the
manufacturing process of our or our Founded Entities’ existing therapeutic
candidates and any other therapeutic candidates that we or they may identify,
any molecules formed during the manufacturing process, or any final
therapeutic itself, the halders of any such patents may be able to block our
ability to commercialize such therapeutic candidate unless we obtained a
license under the applicable patents, or until such patents expire. Additionally,
pending patent applications that have been published can, subject to certain
limitations, be later amended in a manner that could cover our Whally-Owned
Programs or our Founded Entities’ therapeutic candidates. Furthermaore, the
scope of a patent claim is determined by an interpretation of the law, the
written disclosure in a patent and the patent’s prosecution history and can
invalve other factors such as expert opinion. Our analysis of these issues,
including interpreting the relevance or the scope of claims in a patent or a
pending application, determining applicability of such claims to cur
proprietary technolegies or therapeutic candidates, predicting whether a third
party’s pending patent application will issus with claims of relevant scope, and
determining the expiration date of any patent in the United States or abroad
that we consider relevant may be incorrect, which may negatively impact aur
or our Founded Entities’ ability to develop and market the therapeutic
candidates within our Wholly-Owned Programs or our Founded Entities’
therapeutic candidates. We do not always conduct independent reviews of
pending patent applications of and patents issued ta third parties.

Similarly, if any third-party patents were held by a court of competent
jurisdiction to cover aspects of our or our Founded Entities' formulatians,
processes for manufacture ar methods of use, including any combination
therapies, the holders of any such patents may be able to block cur ar our
Founded Entities’ ability to develop and commercialize the applicable
therapeutic candidate unless we obtained a license or until such patent
expires. In either case, such a license may not be available on commercially
reasonable terms or at all, or it may be non-exclusive, which could result in cur
competitors gaining access to the same intellectual property.
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Parties making claims against us or our Founded Entities may obtain injunctive
ar ather equitable relisd, which could effactively block aur ability to further
develop and commercialize our or our Founded Entities’ existing therapeutic
candidates and any other therapeutic candidates that we may identify.
Defense of these claims, regardless of their merit, would invelve substantial
litigation expense and would be a substantial diversion of management and
employes rasources fram our business. In the event of a successful dlaim of
infringement against us or our Founded Entities, we or our Founded Entities
may have to pay substantial damages, including treble damages and
attomeys' fees for willful infringement, pay royalties, redssign our infringing
therapeutics or obtain one or more licenses from third parties, which may be
impaossible or require substantial time and monetary expenditure.

Parties making claims against us or our Founded Entities may be able ta
sustain the costs of complex patent litigation mere effectively than we can
bacause they have substantially greater resources, Furthermare, because of
the substantial amount of discovery required in connection with intellectual
property litigation or administrative proceedings, there is a risk that some of
our eanfidential infarmation could be compromised by disclosure. In addition,
any uncertainties resulting from the initiation and continuation of any litigation
could have material adverse effect on our ability to raise additional funds or
otherwise have a material adverse effect on our business, results of operations,
financial eondition and prospects.

Risks Related to Our Patents

= position on

f '8 ana
Patents have a limited lifespan. In the United States, if all maintenance fees are
timely paid, the natural expiration of a patent is generally 20 years from its
earliest U.5. non-provisional or international patent application filing date.
Various extensions may be available, but the life of a patent, and the
protection it affards, is limited. Even if patents eavering our Whelly-Owned
Programs of our Founded Entities’ therapeutic candidates are obtained, ance
the patent life has expired, we or our Founded Entities may be open to
campetition from competitive therapsutics, including generics or biosimilars,
Given the amount of time required for the development, testing and
ragulatory review of new therapeutic candidates, patents pratecting such
candidates might expire before or shortly after such candidates are
commercialized. As a result, our or our Founded Entities’ owned and licensed
patent portfolic may not provide us with sufficient rights to exclude others
from commercializing therapeutics similar or identical to ours.

Depending upon the timing, duration and specifics of FDA marketing
approval of the therapeutic candidates within cur Whally-Chwned Programs or
our Founded Entities’ therapeutic candidates, one or more of the U.5. patents
cavering each of such therapeutic candidates or the use thereof may be
eligible for up to five years of patent term extension under the Hatch-Waxman
Act. The Hatch-Waxman Act allows a maximum of ane patent to be extended
per new drug application, ar NDA, for an FDA approved therapeutic as
compensation for the patent term lost during the FOA regulatory review
process. A patent term extension cannot extend the remaining term of a
patent beyond a total of 14 years from the date of therapeutic approval and
only those claims covering such approved diig therapeutic, a method for
using itor a methed for manufacturing it may be extended. Patent term
extension also may be available in certain foreign countries upon regulatory
zpproval of the therapeutic candidates within cur Whelly-Owned Programs or
our Founded Entities’ therapeutic candidates. Nevertheless, we or aur
Founded Entities may not be granted patent term extension either in the
United States or in any foreign country because of, for example, failing to
exercise due diligence during the testing phase or regulatary review process,
failing to apply within applicable deadlines, failing to apply prior to expiration
of relevant patents or otherwise failing to satisfy applicable reguirements.
Moreover, the term of extension, as well as the scope of patent protection
during any such extension, affarded by the governmental authority could be
less than we request,

If we or our Founded Entities are unable to obtain patent term extension or
restoration, or the term of any such extension is less than our request, the
period during which we will have the right te exclusively market our
therapeutic may be shortened and cur competitors may obtain approval of
competing therapeutics following our patent expiration saoner, and our
revenue could be reduced, possibly materially.

Further, for certain of our and our Founded Entities’ licensed patents, we and
our Founded Entities do not have the right to control prasecution, including
filing with the USPTO, a petitian for patent tarm extension under the Hatch-
Waxrman Act. Thus, if one of our or our Founded Entities’ licensed patents is
eligible for patent term extension under the Hatch-Waxman Act, we may not
be able to control whether a petition to obtain a patent term extension is filad
with, or whether a patent term extension is obtained from, the USPTO.
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Also, there are detailed rules and requirements regarding the patents that
may be submitted to the FDA for listing in the Approved Drug Praducts with
Therapeutic Equivalence Evaluations, or the Orange Book. We or our
Founded Entities may be unable to obtain patents covering the therapeutic
candidates within our Whaolly-Owned Programs or our Founded Entities’
therapeutic candidates that contain one or more claims that satisfy the
requirements for listing in the Orange Book. Even if we or our Founded
Entities submit a patent for listing in the Orange Book, the FDA may decling
to list the patent, or a manufacturer of generic drugs may challenge the listing.
If or when ane of the therapeutic candidates within our Wholly-Owned
Programs or our Founded Entities’ therapeutic candidates is approved and a
patent covering that therapeutic candidate is not listed in the Orange Book, a
manufacturer of generic drugs would not have to provide advance notice to us
of any abbreviated new drug application, or ANDA, filed with the FDA to
cbtain permission to sell a generic version of such therapeutic candidate.

If we, our Founded Entities ar ane of our licensing partners initiated legal
proceadings against a third party to enforce a patent covering one or more of
our Whaolly-Owned Programs or our Founded Entities’ therapeutic candidates,
the defendant could counterclaim that the patent covering the relevant
therapeutic candidate is invalid and/or unenforeeable. In patent litigation in
the United States, defendant counterclaims alleging invalidity and/er
unenforceability are commonplace. Grounds for a validity challenge could be
an alleged failure to meet any of several statutory requirements, including
subject matter eligibility, nevelty, nonobvicusness, written description ar
enablamant. Grounds for an unenforceability assertion could be an allegation
that someone connected with prosecution of the patent withheld relevant
infarmation from the USPTO, or made a misleading statement, during
prosecution. Third parties may alsa raise similar claims before administrative
bodies in the United States or abroad, even outside the context of litigation.
Such mechanisms include re-examination, post grant review, and equivalent
proceedings in foreign jurisdictions (e.q., opposition proceedings). Such
proceedings could result in revocation or amendment to our or our Founded
Entities” patents in such a way that they no longer cover our Wholly-Crwned
Programs or our Founded Entities” therapeutic candidates. The outcome
following legal assertions of invalidity and unenforeeability is unpredictable.
With respect ta the validity guestion, for example, we cannot be certain that
there is no invalidating prior art, of which we and the patent examiner wera
unaware during presecution. i a defendant were to prevail on a legal
asgertion of invalidity and/or unenferceability, we would lose at least part, and
perhaps all, of the patent protection on cur Whelly-Owned Programs or our
Founded Entities’ therapeutic candidates. Such a loss of patent protection
could have a material adverse impact on our business.

Changes in LS t faw could h lue of

Changes in either the patent laws or interpretation of the patent laws in the
United 5tates could increase the uncertainties and costs surrounding the
prosecution of patent applications and the enforcement or defense of issued
patents. Assuming that other requirements for patentability are met, prior to
March 2013, in the United States, the first to invent the claimed invantion was
entitled to a patent, while cutside the United States, the first to file a patent
application was entitled to the patent. After March 2013, under the Leahy-
Smith America Invents Act, or the America Invents Act, enacted in September
2011, the United States transitioned to a first inventor to file system in which,
assuming that other requirements for patentability are met, the first inventor
to file a patent application will be entitled to the patent on an inventicn
regardless of whether a third party was the first to invent the claimed
irvention, A third party that files a patent application in the USPTO after
March 2013, but before us could therefore be awarded a patent covering an
invention of ours aven if we had made the invention bafore it was made by
such third party. This will require us and our Founded Entities to be cognizant
of the time from invention ta filing of a patent application and be diligent in
filing patent applications, but circumstances could prevent us from promptly
filing patent applications an our inventions. Since patent applications in the
United States and most other countries are confidential for a period of time
after filing or until issuance, we cannot be certain that we, our Founded
Entities or our licensars were the first to either (i) file any patent application
related to our Whally-Chwned Pragrams or aur Founded Entities’ therapeutic
candidates or [i) invent any of the inventions claimed in our, cur Founded
Entities or our licensor’s patents or patent applications.

The America Invents Act also includes a number of significant changes that
affect the way patent applications are prosscuted and also may affect patent
litigatien. These include allowing third party submission of prier art to the
USPTO during patent prosecution and additicnal procedures to attack the
validity of a patent by USPTO administered post-grant proceedings, including
post-grant review, inter partes review, and d proceadings. Because of
a lower evidentiary standard in USPTO proceedings compared ta the
evidentiary standard in U.5. federal courts necessary to invalidate a patem
<laim, a third party could potentially provide evidence in 2 USPTO proceeding
sufficient for the USPTO to hold a claim invalid even though the same
evidence would be insufficient to invalidate the claim if first presentedin a
district court action. Accordingly, a third party may attempt to use the USFTO
procedures to invalidate our patent claims that would not have been
invalidated if first challenged by the third party 25 a defendant in a district
court action, Therefore, the America Invents Act and its implementation could
increase the uncertainties and costs surrounding the prosecution of our ar our
Founded Entities' owned or in-licensed patent applications and the
enforcement or defense of our or cur Founded Entities’ owned or in-licensed
issued patents, all of which could have a material adverse effect on our
compstitive position, business, financial condition, results of operations,

and prospects.

In addition, the patent positions of companies in the development and
commercialization of pharmaceuticals are particularly uncertain. Recent US
Supreme Court and Federal Circuit rulings have narrowed the scope of patent
protection available in certain circumstances and kened the rights of
patent owners in certain situations. This combination of events has created
uncertainty with respect ta the validity and enforceability of patents, onece
obtained. Depending on future acticns by the U5, Congress, the federal
courts, and the USPTO, the laws and regulations goveming patents could
change in unpredictable ways that could have a material adverse effect on our
existing patent portfolio and our ability to protect and enfores our intellectual
property in the future.

ining and ntai pliance with

Periodic maintenance fees, renewal fees, annuity fees and various other
gavernmental fees on patents and/or applications will be due to be paid ta
the USPTO and varicus governmental patent agencies outside of the United
States in several stages over the lifetime of the patents and/or applications.
We and our Founded Entities have systerns in place to remind us to pay these
fees, and we and our Founded Entities emplay outeide firms and rely an
outside caunsel ta pay these fees due to the USPTO and non-U.S. patent
agencies. However, we and our Founded Entities cannot guarantee that aur
licensors have similar systems and procedures in place to pay such fees. In
addition, the USPTO and various non-U.5. governmental patent agencies
require compliance with a number of procedural, docurmentary, fee payment
and other similar provisions during the patent application process. We employ
reputable law firms and other professionals to help us comply, and in many
cases, an inadvertent lapse can be cured by payment of a late fee or by other
means in accordanes with the applicable rules. However, there are situations
in which non-compliance can result in abandonment or lapse of the patent or
patent application, resulting in partial or complete loss of patent rights in the
relevant jurisdiction. In such an event, our competitors might be able to enter
the market and this circunstance would have a material adverse effect on
aur business.
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Risks Related to Confidentiality

t tha
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‘We and our Founded Entities consider proprietary trade secrets, confidential
knowe-how and unpatented know-how to be important to our business, We
and our Founded Entitias may rely on trade secrets and confidential know-how
to protect our technology, especially where patent protection is believed by
us to be of limited value. However, trade secrets and confidential know-how
are difficult to protect, and we have limited control over the protection of
trade secrets and corfidential know-how used by our licensars, collaborators
and suppliers. Because we have relied in the past on third parties to
manufacture the therapeutic candidates within our Whelly-Cwned Pragrams
or our Founded Entities’ therapeutic candidates, because we may continue to
dao s in the future, and because we expect to collaborate with third parties on
the development of our current therapeutic candidates and any future
therapeutic candidates wa develop, we may, at times, share trade secrets with
them. We alse conduct jeint R&D programs that may require us to share trade
secrets under the terms of our R&ED partnerships or similar agreements. Under
such circumstances, trade secrets and confidential know-how can be difficult
to maintain as confidential.

We and our Founded Entities seek to protect our confidential proprietary
infermatian, in part, by confidentiality agreements and invention assignmant
agreements with our employees, consultants, scientific advisors, contractors
and collaborators, These agreements are designed to protect our proprietary
infarmation. Howsver, we cannot be cartain that such agreements have been
entered into with all relevant parties, and we cannaot be certain that our and
our Founded Entities’ trade secrets and other confidential proprietary
information will not be disclosed or that competitors will not otherwise gain
access to our trade secrets or independently develop substantially equivalent
information and techniques. For example, any of these parties may breach the
agreements and disclose proprietary information, including trade secrets, and
we may not be able to obtain adequate remedies for such breaches, We and
our Founded Entities also seek to preserve the integrity and confidentiality of
our confidential proprietary information by maintaining physical security of our
premises and physical and electranic security of our infarmation technolagy
systems, but it is possible that these security measures could be breached. If
any of our or our Founded Entities’ confidential proprietary information were
10 be lawfully obtained or independently developed by a competitor, we or
our Founded Entities would have no right to prevent such competitor fram
uging that technalogy or infarmation to compete with us, which ceuld harm
aur competitive position

Unauthorized parties may also attempt to copy of reverse engineer certain
aspects of our or our Founded Entities’ therapeutics that we consider
proprietary, We or our Founded Entities may not be able to obtain adequate
remediss in the event of such unautherized use. Enforcing a claim that a party
illegally disclosed or misappropriated a trade secret can be difficult, expensive
and time-consuming, and the outcome is unpredictable. In addition, some
courts inside and outside the United States are less willing or unwilling to
protect trade secrets. Trade secrets will zlso over time be disseminated within
the industry through independent development, the publication of journal
articles and the movement of personnel skilled in the art from company to
company or academic to industry scientific positions. Though our or our
Founded Entities' agreemeants with third parties typically restrict the ahility of
our advisors, employees, collaborators, licensors, suppliers, third-party
contracters and consultants te publish data potentially relating te our trade
secrets, our agreements may contain certain limited publication rights. In
addition, if any of cur or our Founded Entities’ trade secrets were to be
lawfully obtained or independently developed by a competitor, we would
have no right to prevent such competiter fram using that technalogy or
information to compete with us, which could harm our compatitive position
Despite employing the contractual and other security precautions described
abaove, the need ta share trade secrets increases the risk that such trade
sacrets become known by our competitors, are inadvertently incorporated into
the technology of others, or are disclosed or used in violation of these
agreements. If any of these events occurs or if we ctherwise lose protection for
aur trade secrets, the value of such information may be greatly reduced and
our competitive pesition, business, financial condition, results of operations,
and prospects would be harmed.

PureTech Health ple Annual Report and Accounts 2025 213

As is common in the biotechnology and pharmaceutical industries, we and our
Founded Entities employ individuals who were previously employed at

universities or other k ology or phar tical comy including
our campetitars or potential competitors. Although we and cur Faunded
Entities try to ensure that our employees, consultants and independent
contractors do not use the proprietary information or know-how of others in
their work for us, we or our Founded Entities may be subject to claims that we
or aur employees, consultants or independent contractors have inadvertently
or otherwise used or disclosed intellectual property, including trade secrets or
other proprietary information, of any of our employee’s former employer or
other third parties. Litigation may be necessary to defend against these claims.
If we or our Founded Entities fail in defending any such claims, in addition to
paying monetary damages, we may lose valuable intellectual property rights
or personnel, which could adversely impact our business. Even if we or aur
Founded Entities are successful in defending against such claims, litigation
could result in substantial costs and be a distraction to management and
other employees.

Risks Related to Challenges or Lawsuits Related to Intellectual Property

g and unsuccessiul
Competitors may infringe our er our Founded Entities’ patents or ather
intellectual preperty. Our and our Founded Entities’ ability to enforce our patent
or other intellectual property rights depends an our ability to detect
infringement. It may be difficult to detect infringers who do not advertise the
camponents ar methods that are used in connection with their ther ics and
services. Moreover, it may be difficult or impossible to ebtain evidence of
infringement in a competiter's or potential competitor's therapeutic or service
We may not prevail in any lawsuits that we initiate and the damages or other
remedies awarded if we were to prevail may not be commercially meaningful. If
we were ta initiate legal proceedings against a third party to enforce a patent
covering one or more of our Whaolly-Owned Programs or our Founded Entities”
therapeutic candidates, the defendant could counterclaim that the patent
covering our or cur Founded Entities' therapeutic candidate is invalid and/or
unenforceabla. In patent litigation in the United States, defendant counterclaims
alleging invalidity and/or unenforceability are commenplace. Grounds for a
walidity challenge could be an alleged failure to meet any of several statutory
requirements, including subject matter eligibility, novelty, nencbviousness,
written description or enablement, Grounds for an unenforceability assertion
could be an allegation that someone connected with prosecution of the patent
withheld relevant infarmation from the USPTO, ar made a misleading
staternent, during prosecution. The outcome fellowing legal assertions of
invalidity and unenforceability is unpredictable, Interferance or derivation
proceedings provoked by third parties or brought by us or declared by the
USPTO may ba necessary to determine the prisrity of inventions with respect ta
our or our Founded Entities” patents or patent applications. An unfavorable
cutceme could require us to cease using the related technology or to attempt
to license rights to it fram the prevailing party. Our business could be harmed if
the prevailing party does not offer us a license on commercially reasonable
terms of at all, or if a non-exclusive license is offered and our competitors gain
access to the same technology, Our defense of litigation or interference or
derivation proceedings may fall and, even if successful, may result in substantial
costs and distract our management and ather emplayees. In addition, the
uncertainties associated with litigation could have a material adverse effect on
our ability to raise the funds necessary to continue clinical trials, continue
research programs, license necessary technology from third parties, or enter
into development partnerships that would help us bring therapeutic candidates
to market. Furthermore, because of the substantial amount of discovery
required in eonnection with intellectual property litigation, there is a risk that
some of our or our Founded Entities’ confidential information could be
compromised by disclasure during this type of litigation, There could also be
public announcerments of the results of hearings, mations, or other interim
proceedings or developmants. If securities analysts or investars pareaive thasa
results ta be negative, it could adversely impact the price of our ADSs.
Furthermare, any of the faregoing could have a material adverse effect on our
financial condition, results of operations, and prospects,

COnsur
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r Founded Entities may be subject to claims

haflenging the

inventershin of our patents and other | Hual property
Our and our Founded Entities' agreements with employees and our personnel
policies provide that any inventions conceived by an individual in the course of
rendering services to us shall be our exclusive property. Although our policy is
1o have all such individuals complete these agreements, we may not cbtain
these agresments in all circumstances, and individuals with whom we have
these agreements may not comply with their terms. The assignment of
intellectual property may not be autoratic upon the creaticn of an invention
and despite such agreement, such inventions may become assigned to third
parties. In the event of unauthorized use or disclosure of our trade secrets or
proprietary information, these agreements, even if obtained, may not provide
meaningful protection, particularly for our trade seerets or other confidential
infarmaticn.

We, cur Founded Entities or our licensors may be subject to claims that former
employees, collaborators or ather third parties have an interest in our owned
or in-licensed patents, trade secrets, or other intellectual property as an
inventar or co-inventor, For example, we, our Founded Entities ar our
licensars may have inventarship disputes arising from conflicting cbligations of
employees, consultants or others who are involved in developing our Wholly-
Owned Programs or aur Founded Entities’ therapeutic candidates. Litigation
may be necessary to defend against these and other claims challenging
inventorship of eur, our Founded Entities’ or our licensars’ ewnership of our
ownad or in-licensed patents, trade secrets or other intellectual property. If
we, our Founded Entities cr our licensaors fail in defending any such claims, in
addition to paying menetary damages, we may lose valuable intellectual
property rights, such as exclusive ownership of, or right to use, intellectual
property that is important to our Whally-Owned Programs or our Founded
Entities’ therapeutic candidates. Even if we are successful in defending against
such claims, litigation could result in substantial costs and be a distraction to
management and other employees.

Any of the foregoing could have a material adverse effect on our competitive
position, business, financial condition, results of operations and prospects.

Risks Related to Our Business and Industry

rapeu

While we aim to distribute our scientific, execution and financing risks across
programs, there may be foreseen and unforeseen risks across the therapeutic
candidates within our Wholly-Owned Programs and programs being
developed by our Founded Entitigs in whale or in part. In addition, if any ane
or more of our dlinical programs encounter safety, talerability, or efficacy
problems, devalopmental delays, regulatory issues, or other problems, cur
business could be significantly harmed. As our and certain of our Founded
Entities’ therapeutic candidates progress through clinical development, we or
others may determine that certain of aur risk allacation decisions were
incorrect or insufficient, that individual programs ar our science in general has
technology or biology risks that were unknown or underappreciated, or that
we have allocated resources across our programs in such a way that did not
maximize potential value creation. All of these risks may relate to cur current
and future programs sharing similar science and infrastructure, and in the
event material decisions in any of these areas wrn out to have been incorrect
or under-optimized, we may experience a material adverse impact on our
business and ability o fund our operations

O nent of our

usiness is highly
ns and our succe:
Delay or failure to advan programs could a
Ower time, our and owr Founded Entities’ preciinical and dlinical work led us to
identify potential synergies across target therapeutic indications, generating a
broad portfolio of therapeutic candidates across multiple programs. Even if &
particular program is successful in any phase of development, such pragram
could fail at a later phase of development, and other pragrams within the
same therapeutic area may still fail at any phase of development including at
phases where earlier programs in that therapeutic area were successful. This
may be a result of technical challenges unique to that program or due to
bialogy risk, which is unique to every program. As we progress our programs
through clinical developrnent, there may be new technical challenges that
arise that cause an entire program or a group of programs within an area of
focus to fail.

rsely ) Tou iNess.

Ciur future suo

consultants and ac
Our ability to compete in the highly competitive biotechnology industry
depends upen our ability to attract and retain highly qualified managerial,
scientific and medical personnel. We are highly dependent on the
management, R&D, clinical, financial and business development expertise of our
exacutive officers, our directors, as well as the other members of our scientific
and clinical teams, including Robert Lyne, our chief executive officer, and Eric
Elenka, our President. The loss of the services of any of our executive officers
and other key personnel, and our inability to find suitable replacements could
result in delays in therapeutic development and our financial condition and
results of operations could be materially adversely affectad.

Furtharmare, sach of our executive officers may terminate their employmant
with us at any time. Recruiting and retaining qualified scientific and elinical
personnel and, if we progress the development of the therapeutic candidates
within our Wholly-Owned Programs toward scaling up for commercialization,
sales and marketing personnel, will also be critical to our success. The loss of
the services of our executive officers ar other key employees could impede
the achievernent of research, development and commercialization objectives
and seriously harm our ability to successfully implement our business strategy.
Furthermaore, replacing executive officers and key employees may be difficult
and may take an extended period of time because of the limited number of
individuals in our industry with the breadth of skills and experience required to
suecessfully develop, gain regulatory approval fer and commercialize the
therapeutic candidates within cur Wholly-Owned Programs . Competition to
hire qualified personnel in our industry is intense, and we may be unable to
hire, train, retain or motivate these key personnel on acceptable terms given
the competition amang numercus pharmaceutical and bistechnalogy
companies for similar personnel. Furthermore, to the extent we hire personnal
from competitars, we may be subject to allegations that they have been
improperly solicited or that they have divulged propristary or athar
eonfidential information, or that their former employers own their research
output. We also experience competition for the hiring of scientific and clinical
personnel from universities and research institutions.

In addition, we rely on consultants and advisors, including scientific and
clinical advisors, to assist us in formulating our research and development and
commarcialization strategy. Our consultants and advisors may be employed by
employers other than us and may have commitments under consulting or
advisery contracts with other entities that may limit their availability ta us. If we
are unable to continue to attract and retain high quality personnel, cur ability
1o pursue our growth strategy will be limited,

We will ne

m ging th

row could disrupt our operatio

As we mature, we expect ta expand our full-time employee base and to hire
more consultants and contractors. Our management may need to divert a
dispropartionate ameunt of it attention away frem our day-to-day activities
and devote a substantial amount of time toward managing these growth
activities. We may not be able to effectively manage the expansion of our
operations, which may result in wesknesses in our infrastructure, operaticnal
mistakes, loss of business opporunities, loss of amployeas and reduced
productivity among remaining employees, Qur expected growth could require
significant capital expenditures and may divert financial resources from other
projects, such as the development of additional therapeutic candidatss. If our
managamant is unable to effectively manage our growth, our expensas may
increase more than expected, our ability 1o generate anddor grow revenues
could be reduced, and we may not be able to implement our business
strategy. Our future financial performance and our ability to commercialize
therapeutic candidates and compete effectively will depend, in part, on our
ability to effectively manage any future growth

Because we are s and i dates and

we may

may [s
Because we have limited financial and personnel resources, we may forgo ar
delay pursuit of opportunities with potential target indications or therapeutic
candidates that later prove ta have greater commercial potential than our
current and planned development programs and therapeutic candidates. Our
resource allocation decisions may cause us to fail to capitalize on viable
commercial therapeutics or profitable market apportunities. Our spending an
current and future research and development programs and other future
therapeutic candidates for specific indications may not yield any commercially
viable future therapeutic candidates. If we do not accurately evaluate the
commercial potential or target market for a particular therapeutic candidate,
we may be required to relinguish valuable rights to that therapeutic candidate
through collaboration, licensing or other royalty arrangements in cases in
which it would have been more advantageous for us to retain sole

develop 1t and commercizlization rights ta such future therapeutic
candidates.




Risk Factor Annex continued

Additionally, we may pursue additional in-licenses or acquisitions of
development-stage assets or programs, which entails additional risk to us.
Identifying, selecting and acquiring promising therapeutic candidates requires
substantial technical, financial and human rescurces expertise. Efforts to do so
may not result in the actual acquisition or license of a successful therapeutic
candidate, potantially resulting in a diversion of cur management's time and
the expenditure of our resources with no resulting benefit. For axample, if we
are unable 1o identify programs that ultimately result in approved
therapeutics, we may spend material amounts of our capital and other
resources evaluating, acquiring and developing therapeutics that ultimately
do nat provide a returmn on our investment

uits against us could cause us to substantial

stion of any therapeutic cand

t commercial

‘We face an inherent risk of product fiability exposure related to the testing of

therapeutic candidates in human clinical trials and will face an even greater

risk if we commercially sell any therapeutics that we may develop. If we cannot

successfully defend ourselves against claims that the therapeutic candidates

within our Wholly-Cwned Programs or medicines caused injuries, we could

ineur substantial liabilities. Regardless of merit or eventual cutcome, liakility

claims may result in:

— decreased demand for any therapeutic candidates or medicines that we
may develop;

— injury to our reputation and significant negative media attention;

— withdrawal of clinical trial participants;

— significant costs to defend the relatad litigation;

— substantial monetary awards to trial participants or patients;

— loss of revenus; and

— the inability to commercialize the therapeutic candidates within our
Whelly-Crwied Programs .

Although we maintain product liability insurance, including coverage for

clinical trials that we sponsor, it may not be adequate to cover all liabilities that

we may incur. We anticipate that we will need to increase our insurance

coverage as we commence additienal clinical trials and if we successfully

commercialize any therapeutic candidates. The market for insurance coverage

is increasingly expensive, and the costs of insurance coverage will increase as

aur clinical programs inerease in size. We may not be able ta maintain

insurance coverage at a reasonable cost or in an amount adequate to satisfy

any liability that may arise.

and time-consu

ng to defend and ©

additional liabilities
In March 2024, a complaint was filed against us by a third-party alleging
breach of contract with respect to certain payments alleged to be owed to
such third party by us. During the year ended December 31, 2025, a
settlerment was reached, and payments ware made in June and July 2025, We
may from time to time be subject to additional legal proceedings and claims
that arise in the ordinary course of business or otherwise, such as claims
brought by third parties in connection with commercial disputes and
employment claims made by our eurrent or former employees. Claims may
alsc be asserted by or on behalf of a variety of ather parties, including
government agencies, patients, or stockholders, We could also be subject 1o
securities class action litigation, In the past, securities class action litigation has
ofter baen braught against a esmpany following a decline in the market price
of its securities. This risk is especially relevant for us because biotechnalogy
companies have experienced significant stock price volatility in recent years, If
we face such [itigaticn, it could result in substantial costs and a diversion of
management's attention and resources, which could harm our business

Any litigation involving us may result in substantizl costs, operationally restrict
our business, and may divert management’s attention and resources, which
may sericusly harm our business, overall financial condition, and results of
operations, Insurance may not cover existing or future claims, be sufficient to
fully compensate us far one or mare of such claims, or continue ta be available
on tarms acceptable to us. A claim brought against us that is uninsured or
underinsured could result in unanticipated costs, thereby adversely impacting
our results of operations.

e of social media platf

ts new risks and challer

The increasi
Social media is increasingly being used to communicate about our and our
Founded Entities’ clinical development programs and the diseases cur
therapeutics are being developed to treat, and we intend to utilize appropriate
social media in connection with our commercialization efferts following approval
af the therapeutic candidates within our Wholly-Owned Programs . Secial media
practices in the biopharmaceutical industry continue to evolve and regulations
relating to such use are not always clear. This evolution creates uncertainty and
risk of noncompliznce with regulations applicable to our business. For example,
patients may use sccial media channels to eomment on their experience in an
angeing blinded clinical study or to repaort an alleged adverse event. When such
disclosures occur, there is a risk that we fail to maenitor and comply with
spplicable adverse svent reporting obligations or we may not be zble to defend
our business or the public’s legitimate interests in the face of the palitieal and
market pressures generated by social media due to restrictions on what we may
say about the therapeutic candidates within cur Whelly-Owned Programs

FIMS Presen
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There is also a risk of inappropriate disclosure of sensitive information or
negative or inaccurats posts or comments about us on any social networking
website. If any of these events were to oceur or we otherwise fail to camply with
applicable regulations, we could incur ligbility, face regulatory actions of incur
other harm to our business.

o cur Foun

and requiréments.
We are exposed to the risk of fraud, misconduct ar other illegal activity by our
employees, independent contractors, consultants, commercial partners and
vendors as well as the employees, independent contractors, consultants,
commercial partners and vendors of our Founded Entities. Misconduct by
these parties could include intentional, reckless and negligent conduct that
fails to: comply with the laws of the FDA and comparable foreign regulatory
autharities; provide true, complete and accurate information to the FDA and
camparable foreign regulatory authorities; caomply with manufacturing
standards we have established; comply with healthcare fraud and abuse laws
in the United States and similar foreign fraudulent misconduct laws; or repart
financial information or data accurately or to disclose unautharized activities. If
we or our Founded Entities obtain FOA or comparable foreign regulatory
autharities approval, or notified bodies certification, of the therapeutic
candidates within our Whally-Owned Programs or our Founded Entities’
therapeutic candidates and begin commercializing these therapeutics in the
United States and abroad, our potential exposure under such laws will
increase significantly, and our costs associsted with compliance with such laws
are also likely to incraase, In particular, research, sales, marketing, education
and ather business arrangernents in the healtheare industry are subject to
extensive laws designed 1o prevent fraud, kickbacks, self-dealing and other
abusive practices, These laws and regulations may restrict or prohibit 2 wide
range of pricing, discounting, educating, marksting and promotion, sales and
commission, certain custormer incentive programs and other business
arrangernents generally. Activities subject to these laws also invalve the
improper use of information obtained in the course of patient recruitment for
clinical trials, which could result in regulatory sanctions and cause serious harm
to aur reputation, It is not always possible 1o identify and deter misconduct by
employees and third parties, and the precautions we take to detect and
prevent this activity may not be effective in controlling unknawn or
unmanaged risks or losses or in protecting us from governmental
investigations or other actions or lawsuits stemming from a failure 1o bein
complisnce with such laws. If any such actions are instituted against us, and we
are nat suecesshul in defending ourselves or asserting our rights, thase actiens
could have a significant impact on our business, including the imposition of
significant fines or other sanctions.
Empi litigat

ion and unfavorsble publ could negatively affect our

Our employees may, from time to time, bring lawsuits against us regarding
injury, creating a hostile work place, discrimination, wage and hour disputes,
sexual harassment, or other employment issues. In recent years, there has
been an increase in the number of discrimination and harassment claims
generally. Coupled with the expansion of sacial media platforms and similar
devices that allow individuals access to a broad audiance, these claims have
had a significant negative impact an some businesses. Certain companies that
have faced employment- or harassment-related lawsuits have had 1o terminate
management or ather key persennel, and have suffered reputational harm that
has negatively impacted their business. f we were to face any employment-
related claims, our business could be negatively affected.

environmental, health and safety laws and regulations,

or incur costs that could ha

could become sul

or penall

our busingss

We are subject to numnerous environmental, health and safety laws and
regulations, including those gaverning laboratory procedures and the
handling, use, storage, treatment and disposal of hazardous materials and
wastes. Dur operations involve the use of hazardous and flammable materials,
including chamicals and biological materials. Qur operations alse produce
hazardous waste therapeutics. We generally contract with third parties for the
disposal of these materials and wastes, We cannot eliminate the risk of
contamination or injury from these materials. In the event of contamination or
injury resulting from our use of hazardous materials, we could be held liable
for any resulting damages, and any liability could exceed our rescurces. We
als0 could incur significant costs associated with civil or criminal fines and
penalties for failure to comply with such laws and regulations.

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

In addition, we may incur substantial costs in order to comply with current or
future environmental, health and safety laws and regulations. Thase current ar
future laws and regulations may impair our research, development or
therapeutic efforts, Qur failure to comply with these laws and regulations also
may result in substantial fines, penalties or other sanctions.
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We collect and maintain information in digital form that is necessary to
conduct our business, and we are incressingly dependent on information
technelogy, or IT, systems and infrastructure to operate our business. In the
ordinary course of our business, we collect, store, and transmit large amounts
of confidential infarmation, including intellectual property, proprietary
business information, clinical trial data, and personal information (collectively,
"Confidential Information”) of clinical trial participants, employees, and
contractors, [tis critical that we do so in a secure manner to maintain the
confidentiality and integrity of such Confidential Information

As use of digital technologies has increased, cyber incidents, including third parties
gaining access to employee accounts using stolen or inferred credentials,
computer malware (2.9, rarsomware), viruses, misconfigurations, "bugs” or other
wulnerabilities, malicious code spamming, phishing attacks ar other means, and
deliberate attacks and atternpts to gain unauthorized access to computer systems
and networks, have increased in frequency and sophistication. These threats pose
arisk to the security of our, our collaborators’, our CROs', third-party logistics
providers', distributors’ and other contractors’ and consultants’ systems and
retworks, and the confidentiality, availability and integrity of sur data. Further, any
integration of artificial intelligence in aur or any third party's eperations, praducts
or senvices is expected to pose new of unknown cybersecurity risks and challenges
Cyberattacks are expected to accelerate on a glabal basis in frequency and
rmagnitude as threat actors are becoming increasingly sophisticated in using
techniques and tools — induding artificial intelligence — that circumuent sacurity
controls, evade detection and remeove forensic evidence. As a result, we may be
unable to detect, investigate, remediate or recover from future attacks or incidents,
or to avoid 2 materiz| adverse impact to cur [T systems, Confidential Information or
business. There can be no assurance that our cybersecurity risk managerment
pregram and processes, including our policies, contrels or procedures, will be fully
implemanted, complied with or effective in preventing cyberattacks or successfully
mitigating their effects. Similarly, there can be no assurance that our collaborators,
CROs, third-party logistics providers, distributors and ather contractors and
consultants will be successful in pratecting our clinical and other data that is stored
on their systerms.
We and cer

cks and sec

nced an

could resu
\peratic
Any cyberattack, data breach or destruction or loss of data could result in a
violation of applicable U.5. and intemational privacy, data protection and
other laws, and subject us to litigation and governmental investigations and
proceedings by federal, state and local regulatory entities in the United States
and by international regulatory entities, resulting in exposure to material civil
andfor criminal liability, A security incident could also expose us o risks and
could cause management distraction and the obligation to devots significant
financial and other rescurces to mitigate such problems, which would increase
our future information security costs, including through organizational
changes, deploying additional personnel, reinforcing administrative, physical
and technical safeguards, further training of employees, changing third-party
wendor control practices, and engaging third-party subject matter experts and
consultants and reduce the demand for cur technology and services. Any
security compromise affecting us, our collaborators, CROs, third-party logistics
providars, distributors, and other contractors and consultants, or cur industry,
whether real or perceived, could harm our reputation, erode confidence in the
effectivenass of our security measures and lead to regulatory scrutiny,

Further, our general liability insurance and corporate risk program may not
caver all potential claims to which we are exposed and may not be adequate
to indemnify us for all liability that maybe imposed; and eould have a material
adverse effect on our business and prospects. For example, the loss of clinical
trial data from completed or ongeing clinical trials for any of the therapeutic
candidates within our Whally-Owned Programs or our Founded Entities’
therapeutic candidates could result in delays in our development and
regulatory approval efforts and significantly increase our costs to recover or
reproduce the data.

Ciur business m amework for

¢ be affected by the evolving rec

We use artificial intelligence {"Al"), machine leaming, and automated
decision-making technologies, (eollectively, Al Technalagies") througheut
our business, and are making investments in this area. We expect that
increased investment will be required in the future 1o continuously improve
aur use of Al Technologies. As with many technological innovations, there are
significant risks involvad in developing, maintaining and deploying these
technaologies, including that Al-generated content, analyses, or
recommendations we utilize could be deficient, that our competitors may
more quickly or effectively adopt Al capabilities, or that cur use of Al or ather
emerging technologies increases requlatory, cybersacurity and other
significant risks. There can be no assurance that the usage of or our
investments in such technalogies will always enhance our praducts or services
or be beneficial to our business, including our efficiency or profitability,

In particular, if the models underdying our Al Technaologies are: incorrectly
designed or implemented; trained or reliant an incomplete, inadequate,
inaccurate, biased or otherwise poor quality data, or on data to which we do
not have sufficient rights or in relation to which we and/or the providers of
such data have not implemented sufficient legal compliance measures; used
without sufficient oversight and governance to ensure their responsible use;
and/or adversely impacted by unforeseen defects, technical challenges,
cybersecurity threats or material performance issues, the perdarmance of our
products, services and business, as well as our reputation, could suffer or we
could incur fiability resulting from the violation of laws or contracts to which we
are a party or civil claims,

‘We are in varying stages of development in relation to cur products and
internal business processes involving Al Technologies. The continuous
devalopment, maintenance and operation of our Al Technologies is expensive
and complex, and may invelve unforeseen difficulties including material
performance problems, undetected defects or errors. For instance, the models
underlying Al Technolegies can experience decay (also known as "model
drift") in which its performance and accuracy decreases over time without
further human intervention to comact such decay.

We may not be successful in our ongeing development and maintenanece of
these technologies in the face of novel and evalving technical, reputational
and market factors. Our efforts to develop proprietary Al madels could
increase our operating costs. Our ability to develop proprietary Al models may
b limited by our access to processing infrastructure or training data, and we
may be dependent an third-party providers for such resources.

The regulatory framework for Al Technologies is rapidly evolving as many
federal, state, and foreign government bodies and agencies have introduced
ar zre currently considering additional laws and regulations. Additionally,
existing laws and regulations may be interpreted in ways that would affect the
operation of our Al Technologies. As a result, implementation standards and
enforcement practices are likely to remain uncertain for the foreseeable future,
and we cannot yet determine the impact future laws, regulations, standards, or
market perception of their requirements may have on our business and may
not always be able to anticipate how to respond to these laws or regulations.
Failure to appropriately respand te this evelving landscape may result in
reputational, competitive and business harm as well as litigation and
regulatory action and fines, penalties and expenses related thereto

It is possible that new laws and regulations will be adopted in the United
States and in other non-U.S, jurisdictions, or that existing laws and regulations,
including cormpetition and antitrust lawe, may be interpreted in ways that
would limit our ability to use Al Technologies for our business, of require us to
change the way we use Al Technologies in a manner that negatively affects
the performance of our preducts, services, and business and the way in which
we use Al Technaologies. We may need to expend resourcas to adjust our
products or servicas in certain jurisdictions if the laws, regulations, or decisions
are not consistent across juriscictions. Further, the cost to comply with such
laws, regulations, or decisions and/or guidance interpreting existing laws,
could be significant and would increase our operating expenses (such as by
imposing additional reporting obligations regarding our use of Al
Technologies). Such an increase in operating expenses, as well as any actual
ar perceived failure to comply with such laws and regulations, could adversely
affect our business, financial condition and results of operations.

Focus on environmental sustainzbility and social initiatives could increase our
costs, harm our reputation and adversely impact our financial results.




Risk Factor Annex continued

There has been public focus by investars, patients, environmental activists, the
media, governmental and nongovemmental organizations and other
stakeholders on a variety of environmental, social and other sustainability
matters. We may experience prassure to make commitments relating to
sustainability matters that affect us, including the design and implementation
of specific risk mi 1 strategic initiatives relating to inability.
Expectations regarding the management of environmental, sacial and
governance (“ESGT) initiatives continue 12 evolve. While we may from time to
time engage in various initiatives (including but not limited to voluntary
disclosures, policies or goals) to improve our ESG profile or respond to
stakeholder expectations, we cannot guarantee that these initiatives will have
the desired effect. If we do not, or are not perceived to, adequately address
ESG matters affecting aur business or set and meet relevant sustainability
goals, our reputation and financial results may suffer. In addition, even if we
are effective at addressing such concems, we may experience increased costs
a5 a result of executing upon our sustainability geals that may not be offset by
any benefit to cur reputation, which could have an adverse impact on our
business and financial condition.

In addition, this emphasis on environmental, social and other sustainability
matters has resulted and may result in the adoption of new laws, rules and

regulations, including new reporting requirements. If we fail to comply with
such laws, rules, regulations or reperting requirements, our reputation and
business could be adversely impacted

We m assas, or th

form in the future

‘We acquire or in-license businesses or therapeutics from other companies or
create joint ventures with third parties that we belisve will complement or
augment our existing businese. If we acquire businesses with promising
markets or technologies, we may not be able to realize the benefit of
acquiring such businesses if we are unable to successfully integrate them with
our existing operations and company culture or retain key personnel from the
sequired company. We may encounter numereus difficulties in developing,
manufacturing and marketing any new therapeutics or therapeutic candidates
resulting from a strategic alliance or acquisition that delay or prevent us from
realizing their expected benefits or enhancing our business, We cannot assure
you that, following any such acquisition or license, we will achieve the
expected synergies to justify the transaction. Failure to successfully identify,
complete, manage and integrate acquisitions could materially and adversely
affect our business, financial condition and results of operations and could
cause the price of our securities to decline.

ions and change:
nment agel
dership

d other

ould hine ]'er the
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our business may rely, wh

The ability of the FDA, foreign regulatcry authormes and natified bodies to
review and approve or certify new therapeutics or teke action with respect to
ather ragulatory matters ean be affected by a variety of factors, including
government budget and funding levels, ability to hire and retain key personnel
and accept payment of user fees, and statutory, regulatory, and pelicy
changes, In addition, government funding of the SEC and other govemment
agencies on which our aperations may rely, including those that fund research
and development activities is subject to the political process, which is
inherently fluid and unpredictable. The pricrities of the FDA and foreign
regulatory autharities may also influence the ability of the FDA and foreign
regulatory autharities to take action on regulatory matters, for axample the
FDA's and foreign regulatory authorities’ budget and funding levels and ability
to hire and retain key personnal.

Disruptions at the FOA and foreign regulatory authorities may also slow the
time necessary for new drugs to be reviewed and/or approved, or for other
actions to be taken, by relevant governmeant agencies, which would adversely
affect our business. For example, in recent years, the U.S. government has
shut down several times and certain regulatory agencies, such as the FDA and
the SEC, have had to furlough critical FDA, SEC and ather government
employees and stop critical activities. If 3 prolonged govemment shutdown
occurs, it could significantly impact the ability of the FDA to timely review and
process our regulatory submissions, which could have a material adverse
effect on our business. Similarly, a prolanged government shutdawn could
prevent the timely review of our patent applications by the USPTQ, which
could delay the issuance of any U.5. patents to which we might otherwise be
entitled. Further, in our operations as a public company, future government
shutdowns could impact our ability to aceess the public markets and ebtain
necessary capital in order 1o properly capitalize and continue our operations.
In addition, cumrent U.5. Presidential administration has issued certain policies
and Executive Orders directed towards reducing the employee headcount
and costs associated with U.S. administrative agenciss, including the FDA
which have led to substantial personnel changes, and it remaing unclear the
degree 10 which these efforts may limit or otherwise adversely affect the FDA's
ability to conduct routine activities. If a prolonged government shutdown
accurs, or if funding shartages, staffing limitations or similar factors hinder or
prevent the FDA or ather regulatory autharities from conducting their regular

ich co e mpact our business
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inspections, reviews, or ather regulatory activities, such events could
significantly impact the ability of the FDA or other such regulatory autharities
to timely review and procass our regulatory submiseians, which eould have a
material adverse effect on our business. Future shutdowns or other disruptions
could also affect ather government agencies such as the SEC, which may also
impact our business by delaying raview of cur public filings, to the extent such
review is necessary, and our ability ta accass the public markets.

Furthermare, in the EU, notified bodies must be officially designated to certify
products and services in accordance with the EU Medical Devices Regulation.
Their designation process, which is significantly stricter under the new
Regulation, has experienced considerable delays due to the COVID19
pandemic  Despite a recent increase in designations, the current number of
natified bodies designated under the new Regulation remains significantly
loweer than the number of notified bodies designated under the previous
regime. The current designated notified bodies are therefore facing 2 backlog
of requests as a consequence of which review times have lengthened. This
situation may impact the way we are conducting our business in the EU and
the EEA and the ability of sur netified body te timely review and pracess our
regulatory submissions and perform its audits.

We or the third .
natural disaster
nat adequarsly profect us from & serious o

Matural disasters could severely disrupt our operations, and have a material
adverse effect on our business, results of operations, financial condition and
prospects. If a natural disaster, power eutage or ather avent oceurred that
prevented us from using all or a significant portion of our headquarters, that
damaged critical infrastructure, such as the manufacturing facilities of our
third-party CMOs, or that otherwise disrupted operations, it may be difficult
or, in certain cases, impossible for us to continue our businese for a substantial
period of time. The disaster recovery and business continuity plans we have in
place currently are limited and are unlikely to prove adequate in the eventof a
serious disaster ar similar event. We may incur substantial expenses as a rasult
of the limited nature of our disaster recovery and business continuity plans,
which, could have a material adverse effect on eur business, financial
condition, results of operations and prospects.

Az a U.S. Py bhc company, and pa rhcularly new that we are no longer an
emarging grawth company, we have incurred and will continue to incur
significant legal, accounting and other expenses that we did not incur as a
public company listed only on the LSE, In addition, the Sarbanes-Owley Act of
2002, or the Sarbanes-Oxley Act, and rules subseguently implemented by the
SEC and Masdag have imposed various requirements on public companies,
including establishment and maintenance of effective disclosure and financial
controls and corporate governance practices. Our management and other
personnel continue to devote a substantial amount of time to these
compliance initiatives, Moreover, these rules and regulations will increase our
legal and financial compliance costs and will make some activities more time-
cansuming and eostly. For example, we expect that thece rules and
regulations may make it more difficult and maore expensive for us to obtain
director and officer liability insurance.

We continue to evaluate these rules and regulations and cannot predict or
estimate the amount of additional costs we may incur or the timing of such
costs. These rules and regulations are often subject to varying interpretations,
in many cases due to their lack of specificity, and, as a result, their application
in practice may evolve over time as new guidance is provided by regulatory
and governing badies. This could result in continuing uncertainty regarding
complisnce matters and higher costs necessitated by ongoing revisions to
disclosure and governance practices.
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Risk Factor Annex continued

Risks Related to Our International Operations

c ted States
As a company based in the United Kingdom, our business is subject to risks
associated with being organized outside of the United Statss. While the
majarity of our operations are in the United States and our functional currency
is the U.S. dollar, our future results could be harmed by a variety of
international factors, including:

— economic weakness, including rising inflation and interest rates, or political
instability in particular non-U.5. economies and markets;

— differing and changing regulatory requirements;

— difficulties in compliance with different, complex and changing laws,
regulations and court systems of multipls jurisdictions snd compliance
with a wide variety of foreign laws, treaties and regulations;

— changes in a specific country's or region's palitical or economic
environment, including, but not limited ta, the implications of one or more
of the following eccurring the decision of the United Kingdom:

— future activities subject to the terms of the Trade and Cooperation
Agreement between the United Kingdom and the Eurcpean Union
affective May 1, 2021, which has not impacted our results to-date;

— asecond referendum on Scottish independence from the United
Kingdem; and/er

— asnap general election; and

— negative consequences from changes in tax laws.

In addition, our business strategy incorporates potential international

expansion to target patient populations outside the United States. If we or aur

Founded Entities receive regulatory approval for and commercialize any of the

therapeutic candidates within our Wholly-Owned Programs or our Founded

Entities’ therapeutic candidates in patient populations outside the United

States, we may hire sales representatives and eonduct physician and patient

association outreach activities outside of the United States. Doing business

internationally invalves a number of risks, including, but not limited to:

— multiple, conflicting, and changing laws and requlations such as privacy
regulations, tax laws, export and import restrictions, employment laws,
regulatory requirements, and other governmentsl approvals, permits, and
licenses;

— failure by us ta abtain and maintain regulatory approvals for the use of our
therapeutics in various courntries;

— additional potentially relevant third-party patent rights:

— complexities and difficulties in abtaining protection and enforcing our
intellectual property;

— difficulties in staffing and managing foreign operations;

— complexities associated with managing multiple payor reimbursement
regimes, government payors, or patient self-pay systems;

— limits in cur ability to penstrate intemational markets;

— financial risks, such as longer payment cycles, difficulty collecting accounts
receivable, the impact of lacal and regional financial crises on demand and
payment for our therapeutics, and exposure te foreign currency exchange
rate fluctuations;

— natural d , political and econamic instability, including wars,
temrorism, and political unrest, outbreak of disease, boycotts, curtailment
of trade, and other business restrictions;

— certain expenses including, among others, expanses for travel, translation,
and insurance; and

— regulatory and compliance risks that relate to maintzining accurate
information and contral over sales and activities that may fall within the
purview of the U.S. Fereign Corrupt Practices Act of 1977, as amended, ar
the FCPA, its books and records provisions, or its anti-bribery provisions.

Any of these factors could significantly harm our potential internaticnal

expansion and operations and, censequently, our results of operations.

Unfavo affect aur business,

financi

al can n or results of operatic

Qur ability to invest in and expand cur business and meet our financial
obligations, to attract and retain third-party cantractors and collaboration
partners and to raise additional capital depends on eur operating and
financial performance, which, in turn, is subject to numerous factors, including
the prevailing economic and political conditions and financial, business and
other factors beyond our control, such as the rate of unemployment, the
rumber of uninsured persene in the United States, political influences and
inflationary pressures. For example, an overall decrease in or loss of insurance
coverage ameng individuals in the United States as a result of unemployment,
underemployment or the repeal of certain provisions of the ACA, may
decrease the demand for healthcare services and pharmaceuticals. If fewar
patients are seeking medical care because they do not have insurance
coverage, we and our Founded Entities may experience difficulties in any
eventual commercialization of the therapeutic candidates within our Wholly-
Qwned Programs or our Founded Entities’ therapeutic candidates and our

business, results of operations, financial condition and cash flows could be
adversely affectad.
In addition, our results of operations could be adversely affected by general
nreditions in the global econamy and in the global finaneial markets upan
which pharmaceutical and biopharmaceutical corpanies such as us are
dependent for sources of capital. The global economy, including credit and
financial markets, has recently sxperienced extreme volatility and disruptians,
including severely diminished liquidity and credit availability, fluctuating
interest and inflation rates, tariffs and trade wars, declines in consumer
confidence, declines in economic growth, increases in unemployment rates
and uncertainty about economic stability. A severs or prolonged econemic
downturn could result in a variety of risks to our business, including a reduced
ability to raise additional capital when needed on aceeptable terms, if at all,
and weakened demand for the therapeutic candidates within our Whally-
Owned Programs or cur Founded Entities’ therapeutic candidates. A weak or
declining economy could also strain our suppliers, possibly resulting in supply
disruption. Any of the faregoing could harm our business and we cannot
anticipate all of the ways in which the current ecanomie climate and finaneial
market conditions could adversely impact our business, Additionally, we
maintain the majority of our cash and cash equivalents in accounts with major
U5, and multi-national financial institutions, and cur deposits at certain of
these institutions exceed insured limits. Market conditions can impact the
viahbility of these institutions. In the event of failure of any of the financial
institutions where we maintain our cash and cash equivalents, there can be no
assurance that we would be able to access uninsured funds in a timely manner
or at all. Any inability to access or delay in accessing these funds could
adversely affect cur business and financial position.
We to the UK Bribery Act 2010

nti-corruption laws, including the Bribery Act,
the FCPA, the U 5. domestic bribery statute contained in 18 U.S.C. §201, the
U5, Travel Act, and other anti-corruption laws that apply in countries where
we do business. These laws generally prohibit us and our employees and
intermediaries acting on our behalf from corruptly authorizing, promising,
affering, or providing, directly ar indirectly, anything of value, to government
officials or other persans to obtain or retain business or gain some other
business advantage. The Bribery Act alse prohibits: (i) "commercial” bribery of
private parties, in addition to bribery involving domestic or foreign officials; (i}
the acceptance of bribes, as well as the giving of bribes, and (i) “facilitation
payments”, meaning generally low level payments designed to secure or
expedite routine govermmental actions or other eonduct to which persens are
already under obligations to perform. The Bribery Act alsa creates an offence
applicable corporate entities for failure 1o prevent bribery by our employees,
aofficers, directors and ather third parties acting on our behalf, to which the
only defence is to maintain “adequate procedures” designed to prevent such
acts of bribery.
In the future, we and our strategic partners may operate in jurisdictions that
pose a heightened risk of potential Bribery Act or FCPA violaticns, and we
may participate in collaborations and relationships with third parties whose
conduct could potentially subject us to liability under the Bribery Act, FCPA or
ather anti-corruption laws, even if we do not explicitly authorize or have actual
knowledge of such activities. In addition, we cannot predict the nature, scope
ar effect of future regulatory requirements ta which cur international
operations might be subject ar the manner in which existing laws might be
administered or interpretad.
‘We are also subject to other laws and regulations governing our international
operations, including regulations administerad by the governments of the United
Kingdom and the United States, and authorities in the European Union and its
member states, incduding applicable expart control regulations, economic
sanctions and embargoes on certain countries, regions, and persons, import and
customs requirements and currency exchange regulations, collectively referred to
as the Trade Control laws, Compliance with Trade Control Laws regarding the
import and expont of our products may create delays in the introduction of our
products in international markets, and, in some cases, prevent the export of our
products to some countries altogether.
We have polices and procedures designed to promote compliance with anti-
corruption laws and Trade Control laws. Hewever, there is no assurance that we will
be complately effactive in ansuring cur compliance with all applicable anti-
cormuption laws, including the Bribery Act, the FCPA or other legal requirements,
including Trade Control laws. f we are not in compliance with the Bribery Act, the
FCPA and other anti-coruption laws or Trade Control laws, wa may be subject to
eriminal and civil penalties, disgargement, suspension or debarment from
govemment contracts as well as other sanctions and remedial measures, and may
also result in collateral litigation. These consequences could have an adverse
impact on cur business, financial condition, results of oparations and liquidity.
Likenwase, any investigation of any potential viclations of the Bribery Act, the FCPA,
other anti-comuption laws or Trade Contrel laws by United Kingdom, United States
or other authorities could also have an adverse impact on cur reputation, our
business, results of operations and financial condition. In addition, responding to
any enforcement action may result in a significant diversion of management's
attention and resaurces and significant defense costs and other professioral fees.




Risk Factor Annex continued

dom'’s withdrawal from the European Union may have a

implementation of the Windsor Framework on January 1, 2025, the UK has net
generally been directly subject to EU laws with respect to medicinal products
As 3 result of the Northern Ireland Protocol, different rules applied in Morthern
Ireland than in Great Britain; broadly, Northem Ireland continued to follow the
EU regulatory regime. However, on January 1, 2025, an arrangement called
the "Windsor Agreement” came into effect and reintegrated Nerthern Ireland
under the regulatory autherity of the MHRA with respect to medicinal
products, The Windsor Framewark removes EU licensing processes, and EU
labelling and serialization requirements in relation to Marthern Ireland, and
introduces a UK-wide licensing process for medicinal products. There could be
additional uncertainty and risk around what these changes mean to our
business. It is currently unclear to what extent the UK Government will seek to
align its regulations with the EL. The EU laws that have been transposed into
UK law through secondary legislation remain applicable in Great Britain, but
new legislation such as the (EU) CTR is not generally applicable in Great
Britain. Whilst the EU-UK Trade and Cooperation Agreement, or TCA, includes
the mutual recognition of Good Manufacturing Practice, or GMP, inspections
of manufacturing facilities for medicinal products and GMP documents issued,
it does not contain wholesale mutual recognition of UK and EU
pharmaceutical regulations and product standards. There may be divergent
local requirements in the UK from the EU in the future, which may impact
clinical and development activities that occur in the UK in the future. Similarly,
clinical trial submissions in the UK cannct be bundled with those of EU
member states within the EMA Clinical Trial Infermation Syster, ar CTIS,
adding further complexity, cost and potential risk to future clinical and
development activity in the UK,

ons may materially

denominated in LS dollars and many of our business activities are carried out
with partners ocutside the U.S. and United Kingdom and these transactions
may be denceminated in another currency. &s a result, our business and the
price of our ADSs may be affected by fluctuations in foreign exchange rates
not only between the pound sterling and the LS. dollar, but also the
currencies of other countries, which may have a significant impact on our
rasults of operations and cash flows fram periad te periad. Currently, we do
not have any exchange rate hedging arrangements in place.

Risks Related to Qur Equity Securities and ADSs

has been and w
or part of you

Aue to be highly

The market price of our ADSs has been and will likely continue to be volatile,

The stock market in general, and the market for biopharmaceutical companies

in particular, has experienced extreme volatility that has often been unrelated

to the aperating performance of particular companies. As a result of this

wvolatility, you may not be able to sell your ADSs at or above the purchase
price. The market price for our ADSs may be influenced by many factors,

including:

— adverse results or delays in our preclinical studies or clinical trials;

— reports of AEs or other negative results in clinical trials of third parties’
therapeutic candidates that target the therapeutic candidates within our
Whelly-Cwned Programs or our Founded Entities’ therapeutic candidates’
target indications;

— an inability for us to obtain additicnal funding on reasonable terms or at
all;

— any delay in submitting an IND, BLA or NDA for the therapeutic
candidates within our Wholly-Owned Programs or our Founded Entities”
therapeutic candidates and any adverse development or perceived
adverse development with respect to the FDA's review of that IND, BLA or
NDA;

— failure to develop successfully and commercizlize the therapeutic
candidates within our Whaolly-Owned Programs or our Founded Entities’
therapeutic candidates;

— announcements we make regarding our current therapeutic candidates,
acquisition of potential new therapeutic candidates and companies and/or
in-licensing;

— failure to maintain our ar cur Founded Entities' existing license
arrangements or enter inta new licensing and collabaration agreements;

— failure by us, our Founded Entities or our licensors to presecute, maintain
or enforce our intellectual property rights:

— changes in laws or regulations applicable to future therapeutics;

— inability to obtain adeguate clinical or commercial supply for the
therapeutic candidates within our Whally-Cwned Pragrams or aur
Founded Entities” therapeutic candidates or the inability to do so at
acceptable prices;

— adverse regulatery decisions, including failure to reach agreement with
applicable regulatory authorities on the design or scope of our planned
clinical trials;
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— failure to obtain and maintain regulatary exclusivity for the therapeutic
candidates within our Wholly-Owned Programs or our Founded Entities’
therapeutic candidates;

— reqgulatery approval or commercialization of new therapeuties or ather
methads of treating our target disease indications by our competitors;

— failure to meet or exceed financial projections we may provide to the
public or to the investment community;

— publication of research reports or comments by securities or industry
analysts;

— the perception of the pharmaceutical and biotechnology industries by the
public, legislatures, regulators and the investment community;

— announcements of significant acquisitions, strategic partnerships, joint
wertures or capital commitrments by us, eur Feunded Entities our strategic
collaboration partners or our competitors;

— disputes er ather developmante relating to proprietary rights, including
patents, litigation matters and our or our Founded Entities' ability to
obtain patent protection for our technologies;

— additians or departures of our key scientific or management personnel;

— significant lawsuits, including patent or shareholder litigation, against us;

— changes in the market valuations of similar companies;

— adverse developments relating to any of the above or additional factors
with respect to our Founded Entities;

— sales or potential sales of substantial amounts of our ADSs; and

— trading velume of our ADSs

In addition, companies trading in the stock market in general, and Nasdag, in

particular, have experienced extreme price and volume fluctuations that have

often been unrelated or disproporionate to the operating performance of
these companies. Broad market and industry factors may negatively affect the
market price of our ADSs, regardless of our actual operating performance.

Since our ADSs were initially sold in November 2020 at a price of $33.00 per

ADS, our ADS price has fluctuated significantly. If the market price of our ADSs

does not exceed the price at which you acquired them, you may net realize

any return on your investment in us and may lose some or all of your
investment,

If securities or industry analysts do not publish research or publish inaccurate

or unfavorable research about our business, our ADS price and trading volume

could decline.

The trading market for our ADSs and ardinary shares depends in part on the

research and reports that securities or industry analysts publish about us or our

business. If no or few securities or industry analysts cover our company, the
trading price for our ADSs and ordinary shares would be negatively impacted.

i one ar more of the analysts who covers us downgrades our equity securities

of publishes incorraet or unfaverable recearch abeut our business, the price of

our ordinary shares and ADSs would likely decline. if one or more of these
analysts ceases coverage of our company or fails to publish reports en us
regularly, or downgrades our securities, demand for our ordinary shares and

ADSs eould decrease, which could cause the price af aur ordinary shares and

ADSs or their trading volume to decline.

t bility of future sales

Future sale

Sales of a substantial number of our ADSs in the public market could occur at
any time, subject to certain restrictions described balow. If cur existing
sharehalders sell, or indicate an intent to sell, substantial amounts of our
securities in the public market, the trading price of the ADSs could decline
significantly and could decline below the criginal purchase price. As of March
31, 2025, we had 240,189 449 outstanding ordinary shares. Ordinary shares.
subject to cutstanding options under sur equity incentive plans and the
ordinary shares reserved for future issuance under our equity incentive plans
will become eligible for sale in the public market in the future, subject to
certain legal and contractual limitations.

Halders of ADSs are not tre d as holders of our ordinary shares

H you purchase an ADS, you will become a helder of ADSs with underlying
ordinary shares in a company incorporated under English law. Holders of ADSs
are not treated as holders of our ordinary shares, unless they withdraw the
ordinary shares underlying their ADSs in accordance with the deposit
agreement and applicable laws and regulaticns, The depositary is the helder
of the ardinary shares underlying the ADSs. Holders of ADSs therefore do nat
have any rights as holders of our ardinary shares, other than the rights that
they have pursuant te the deposit agreement. See “Description of Securities
Othar Than Equity Securities” in our Annual Report on Farm 20-F.
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Holders of Al
d the withdrs

ations on the transfer of their ADSs

dinary shares

ADSs are transferable on the books of the depositary. However, the
depositary may close its books at any time or from time to time when it deams
expedient in connection with the performance of its duties. The depositary
may refuse to deliver, transfer or register transfers of ADSs generally when our
books or the books of the depositary are closed, or st any time if we or the
depositary think it is advisable to do se because of any requirement of law,
government or governmental body, or under any provision of the deposit
agreement, or for any other reason, subject to the right of ADS holders to
cancel their ADSs and withdraw the underlying ardinary shares. Temparary
delays in the cancellation of your ADSs and withdrawal of the underlying
ordinary shares may arise because the depositary has closed its transfer books
or we have closed our transfer books, the transfer of ordinary shares is blocked
to permit voting at a shareholders' meeting or we are paying a dividend on
our ordinary shares. In addition, ADS holders may not be able to cancel their
ADSs and withdraw the underlying ordinary shares when they owe money for
fees, taxes and similar charges and when it is necessary to prohibit withdrawals
in erder to comply with any laws or governmental regulations that apply to
ADSs or to the withdrawal of ordinary shares or other deposited securities.
See “Description of Securities Other Than Equity Securities” in cur Annual
Report on Form 20-F.

ADS haldars may not be entitled to a jury trial with respect to claims arising
under the depesit agreament, which could result in lese faverable outeomes te
the plaintiffis) in any such action

The deposit agreement gaverning the ADSs representing our ardinary shares
provides that, to the fullest extent permitted by Iaw, holders and beneficial
owners of ADSs irevocably waive the right to a jury trial of any claim they may
have against us or the depositary arising out of or relating to the ADSs or the
deposit agreement.

If this jury trial waiver provision is not permitted by applicable law, an action
could proceed under the terms of the deposit agreement with a jury trial. if we
or the depesitary opposed a jury trial demand based on the waiver, the court
would determine whather the waiver was enforceable based on the facts and
circumnstances of that case in accordance with the applicable state and federal
law. To our knowledge, the enforceability of a contractual pre-dispute jury trial
waiver in connection with claims arising under the federal securities laws has
not been finally adjudicated by the U.5. Supreme Court. However, we belisve
that a contractual pre-dispute jury trial waiver provision is generally
enforceable, including under the laws of the State of New York, which govern
the deposit agreement, by a federal or state court in the City of New York,
which has non-exclusive jurisdiction over matters arising under the deposit
agreement. In determining whether to enforce a contractual pre-dispute jury
trial waiver provision, courts will generally consider whether a party knowingly,
intelligently and veluntarily waived the right to a jury trial. We balieve that this
is the case with respect to the deposit agreement and the ADSs, It is advisable
that you consult legal counsel regarding the jury waiver provision before
entering inta the deposit agreement.

I you or any other holders or beneficial owners of ADSs bring a claim against
us of the depositary in connection with matters arising under the deposit
agreement or the ADSs, including claims under federal securities laws, you or
such other holder or beneficial owner may not be entitled to a jury trial with
respect to such claims, which may have the effect of limiting and discouraging
lawsuits against us and/or the depositary. If a lawsuit is brought against us
and/or the depositary under the depaosit agreement, it may be heard only by a
judge or justice of the applicable trial court, which would be conducted
according to different civil procedures and may result in different cutcomes
than a trial by jury would have had, including results that could be less
favorable to the plaintiffis) in any such action, depending on, among other
things, the nature of the claims, the judge or justice hearing such claims, and
the venue of the hearing.

Mo condition, stipulation or provision of the deposit agreement or ADSs
servas as a waiver by any holder or beneficial owner of ADSs or by us or the
depasitary of compliance with the U.S. federal securities laws and the rules
and regulations premulgated thereunder,

nificant hol

in the company
fois

As of April 10, 2026, Invesco Asset Management Limited, or Invesco, held
approximately 16.85 percent of our ordinary shares. Accordingly, Invesco may,
as a practical matter, be able to influence certain matters requiring approval
by shareholders, including approval of significant corporate trar ions in
certain circumstances. Such concentration of awnership may also have the
effect of delaying or preventing any future proposed change in control of the
company. The trading price of the ordinary shares could be adversely affected
if potential new investors are disinclined ta invest in the company because
they parceive disadvantages to a large sharehelding being concentrated in
the hands of a single shareholder. The interests of Invesco and the investors
that acquire ADSs may not be aligned. Invesco may make acquisitions of, or

i 1ts in, otherk in the same sectors as us or our Founded

Entities. These businesses may be, or may become, competitors of us or our
Founded Entities. In addition, funds or other entities managed or advised by
Invesco may be in direct competition with us or our Founded Entities an
potential acquisitions of, or investments in, certain businesses. In additicn,
Invesco holds equity interests in certain of our Founded Entities where they
may exert direct influence.

wary shares

our right

0 vole

Except as described in our Annual Report on Form 20-F and the deposit
agreement, holders of the ADSs will not be able to exercisa voting rights
attaching to the ordinary shares represented by the ADSs. Under the terms of
the deposit agreamant, holders of the ADSe may instruct the depositary ta
vote the ordinary shares underlying their ADSs. Otherwise, halders of ADSs
will not be able to exercise their right to vete unless they withdraw the
ordinary shares underlying their ADSs to vote them in person or by proxy in
accordance with applicable laws and regulations and our Articles of
Association. Even so, ADS holders may not know about a meeting far enaugh
in advance to withdraw those ordinary shares. If we ask for the instructions of
holders of the ADSs, the depositary, upon timely notice from us, will natify
ADS holders of the upcoming vote and arrange to deliver our voting materials
ta tham. Upon our request, the depositary will mail to holders a shareholder
maeting notice that contains, ameng other things, a staterent as to the
manner in which voting instructions may be given. We cannot guarantee that
ADS holders will receive the vating matenals in time to ensure that they can
instruct the depositary to vote the ordinary shares underlying their ADSs. A
sharehelder is anly entitled to participate in, and vote at, the mesating of
shareholders, provided that it holds our ordinary shares as of the record date
set for such meeting and otherwise complies with our Articles of Association.
In addition, the depositary’s liability to ADS holders for failing to execute
voting instructions or for the manner of exscuting voting instructions is limited
by the deposit agreement. As a result, holders of ADSs may not be able to
exercise their right to give voting instructions or to vote in person or by proxy
and they may not have any recourse against the depositary or us if their
ardinary shares are not voted as they have requested or if their shares cannat
be voted.

You may nat receive distri
ADSs or ¢

halders

lue for them i

The depositary for the ADSs has agreed to pay to you any cash dividends or
ather distributions it or the custodian receives on cur ordinary shares or other
deposited securities after deducting its fees and expenses. You will recsive
these distributions in proportion to the number of our ordinary shares your
ADSs represent. However, in accordance with the limitations set ferth in the
deposit agreement, it may be unlawful or impractical to make a distribution
available to holders of ADSs. We have no obligation to take any other action
to permit distribution on the ADSs, ordinary shares, rights or anything else to
halders of the ADSs. This means that you may net receive the distributions we
make on our ordinary shares or any value from them if it is unlawful or
impractical to make them available to you, These restrictions may have an
adverse effect on the value of your ADSs.

Because we do not have immediate ¢
ADSs, ¢ tion, if &
4

ns to pay any cash dividends

= e of gains
£

ay nave o yOur |
Under current Englich law, a company's accumulated realized profits must
exceed its accumulated realized losses (on a non-consolidated basis) before
dividends can be declared and paid. Therefore, we must have sufficient
distributable profits befere declaring and paying a dividend. We have not paid
dividends in the past en our erdinary shares. We have net annaunced any
immediate plans to pay any cash dividends. As a result, capital appreciation, if
any, on cur ADSs will be your sole source of gains for the foreseeable future,
and you would suffer a loss on your investment if you were unable to sell your
ADSs at ar above the price that yau initially paid for thermn. lnvestors seeking
cash dividends should not purchase aur ADSs.
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Risks Related to Our Corporate Status

We are no

Company Act of 1940, as amended, or t

0 Act

F
busingss as contemplated and ec

& restrictions c

us to continue ou

Hect an our bu:
The 1940 Act and the rules thereunder contain detailed parameters for the
organization and operation of investment companies. Ameng other things,
the 1940 Act and the rules thereunder limit ar prohibit transactions with
affiliates, impese limitations on the issuance of debt and equity securities and
impose certain governance requirements. We have not been and do not
intend to beeome regulated as an investment company, and we intend to
conduct aur activities sa that we will nat be deemed to be an investment
company under the 1940 Act. In order to ensure that we are not deemed to be
an investment company, we may be limited in the assets that we may continue
to own and, further, may need to dispose of or acquire certain assets at such
tirmes or on such terms as may be less favarable ta us than in the absence of
such requirement. If anything were to happen which would cause us to be
deemed to be an investment company under the 1940 Act (such as significant
changes in the value of our Founded Entities or a change in circumstance that
results in a reclassification of aur interests in our Founded Entities for
purposes of the 1940 Act), the requirements imposed by the 1940 Act could
make it impractical for us 1o continue our business as currently conducted,
which would materially adversely affect our business, results of operations and
financial condition. In addition, if we were to became inadvartently subject to
the 1940 Act, any violation of the 1940 Act could subject us to material adverse
consequences, incuding potentially significant regulatery penalties and the
possibility that certain of our contracts could be deemed unenforceable.
Ads 3 3 ¢ we f rules und

Y ot fro
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our ardinary snar
We are a "foreign private issuer,” as defined in the SEC’s rules and regulations
and, consequently, we are not subject to all of the disclosure requirements
applicable to U.S. domestic public companies. For example, we are exempt
from certain rules under the Exchange Act that regulate disclosure obligations
and procedural requirements related to the solicitation of proxies, consents or
autherizations applicable ta a security ragistered under the Exchange Act,
including the U.S. proxy rules under Section 14 of the Exchange Act. In
addition, our officers and directors are exempt from the “shart-swing” profit
recovery provisions of Section 16 of the Exchange Act and related rules with
respect to their purchases and sales of our securities. Moreaver, while wa
currently make annual and semi-annual filings with respect to our listing an the
L5E, we will not be required to file periodic reports and financial statements
with the SEC as frequantly or as promptly as U.5. domestic issusrs and will not
be required to file quarterly reperts on Form 10-Q or current reports on Farm
8-K under the Exchange Act. In addition, “foreign private issuers” are exempt
from Regulation FD, which prohibits selective disclosures of material
infarmation, Accordingly, there will be less publicly available information
concerning our company than there would be if we were not a foreign

private issuer.

afford less prot
fully with carporate gc s,
As a foreign private issuer listed on Nasdag, we are subject to carporate
governance listing standards. However, rules permit a foreign private issuer
like us to follow the corporate govemance practices of its hame country.
Certain corporate governance practices in the United Kingdom, which is our
home country, may differ significantly from corporate governance listing
standards. For example, neither the corparate laws of the United Kingdom nor
aur articles of assaciation require a majority of cur directors te be
independent and we could include non-independent directors as members of
our nomination and remuneration committee, though a majority is required,
and our independent dirsctars would not necessarily hold regularly scheduled
maetings at which only independent directors are present. Currantly, we
follow home country practice ta the maximum extent possible. Therefore, cur
shareholders may be afforded less protection than they atherwise would have
under corporate governance listing standards applicable to U.5. domestic
issuers. See "Governance' of this Annual Report and Accounts and "ltem 16G
—Comporate Gavernance” of our Annual Report on Form 20-F.
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al cost and expense
While we currently qualify as a forsign private issuer, the determination of
fareign private issuer status is made annually on the last business day of an
issuer's most recently completed second fiscal quarter and, accardingly, the
next determination will be made with respect to us on June 30, 2026,

In the future, we would lose our foreign private issuer status if we to fail to
meet the requirements necessary to maintain our foreign private issuer status
as of the relevant determination date. For example, if mare than 50 parcent of
our securities are held by U.S. residents and mare than 50 percent of the
members of our executive committee or members of our board of directors
are residents or citizens of the United States, we could lose our foreign privats
issuer status

The regulatory and compliance costs to us under LS. securities laws as a LS.
domestic issuar may be significantly more than casts we incur as a foreign
private issuer. If we are not a foreign private issuer, we will be required 1o file
periodic reports and registration statements on U.5. domestic issuer forms
with the SEC, which are more detailed and extensive in certain respects than
the forms available to a forsign private issuer. We would be required under
current SEC rules to prepare our financial statements in accordance with U.S.
GAAP, rather than IFRS, and medify certain of our pelicies to comply with
corporate governance practices associated with U.5. domestic issuers. Such
canversion of our financial statements to U5, GAAP will involve significant
time and cost. In addition, we may lose our ability to rely upon exemptions
from cartain corporate g i an U.S. stock exchanges that
are available to foreign private issuers such as the ones described above and
exemptions from procedural requirements related to the sclicitation of
proxies. Additionally, in June 2025, the SEC issusd a concept release soliciting
public comments on potential changes te the definition of a foreign privata
issuer. |f the SEC amends the conditions to being a foreign private issuer and
we cannot meet the new conditions, or if the SEC substantially reduces the
accommedations accorded to foreign private issuers, then even if we maintain
our status as a foreign private issuer, we may be subject ta more stringent
requiremnents. Either of those outcomes could significantly increase our
compliance costs and require substantial changes to our practices, since we
will not be able to rely on the exemptions available to foreign private issuers
discussed above.

armance reg

Risks Related to Our Internal Controls

Failure to maintain effective internal control over financial reporting could
have a material adverse effect on our business, financial condition, results of
operations, and stock price and may adversely affect investor confidence in
our company and, as a result, the value of our ADSs and your investment,
Section 404 of the Sarbanes-Oxley Act requires us to evaluate the
effactiveness of our internal controls over financial reporting as of the end of
each fiscal year, including a management report assessing the effectiveness of
our internal controls over financial reparting, and a report issued by our
independent registered public accounting firm on that assessment. Our ability
to comply with the annual internal control reporting requirements will depend
on the effectiveness of our financial reporting and data systems and controls
across our company. We expect these systems and contrels to require
additional investment as we become increasingly mere complex and our
business grows. To effectively manage this complexity, we will need to
continue to maintain and revise our operaticnal, financial and management
controls, and aur reporting systems and procedures. Certain weaknesses or
deficiencies or failures to implement required new or improved cantrals, or
difficulties encountered in the implementation or operation of these contrals,
could harm our operating results and cause us to fail to meet our financial
reporting obligations, or result in material misstatements in our financial
statements, which could adversely affect our business and reduce the value of
our ADSs. We have in the past and may in the future identify a material
weaknass in our internal contral over financial reperting. If we discover
additicnal material weaknesses in our intamal control aver financial reporting
in the future, we may not successfully remediate any such material weakness
on a timely basis or at all. Any failure to remediate any significant deficiencies
or material weaknesses identified by us or to implement required new or
improved contrals, or difficulties encountered in their implementation, eould
cause us 1o fail to meet our reporting obligations.

If we fail to maintain effective internal control over financial reparting, we
could suffer material misstatements in our financial statements and fail 1o meet
our reporting obligations, which could cause investors to loss confidencs in
our reported financial information. This could in turn limit cur access to capital
rarkets or lead to a decline in the trading price of our securities. We may also
be required to restate our financial staternents from pricr periods.
Additicnally, ineffective intemal control over financial reperting could expose
us to increased risk of fraud or misuse of corporate assets and subject us to
patential delisting from the stock exchange on which we list, regulatory
investigations, litigation from sharehalders and civil or criminal sanctions,
which could have a material adverse effect on our business.
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r disclosure contrals and procedures may not prevent or detect all errors or

acts of frauc

We are subject to certain reporting requirements of the Exchange Act. Our
diselosure contrals and procedures are designed te reasonably assure that
informaticon required to be disclosed by us in reports we file or submit under
the Exchange Act is accumulated and communicated to management,
recorded, processed, summarnized and reported within the time periods
specified in the rules and forms of the SEC. We believe that any disclosure
controls and procedures or internal controls and procedures, no matter how
well conceived and operated, can provide only reasonable, not absclute,
assurance that the abjectives of the control system are met, These inherent
limitations include the realities that judgments in decision-making can be
faulty, and that breakdewns can oecur because of simple error or mistake.
Additionally, contrals can be circumvented by the individual acts of some
persong, by collusion of twe or more pecple or by an unauthorized override of
the cantrols. Accordingly, because of the inherent limitations in our contral
systern, misstatements or insufficient disclosures due to error or fraud may
weeur and not be detected

Risks Related to Tax Matters

U.5. dor

We are treated as a U.5. domestic corporation for U.5. federal income tax
purposes under Section 7874(b) of the Internal Revenue Code of 1985, as
amended, or the Code. As a result, we are subject to U.5. income tax on our
worldwide income and any dividends paid by us (or deemed to be paid by us
for LS. federal incormne tax purposes) ta Non-U.5. Holders (as defined in the
discussion under "Taxation in the United States” in our Annual Report an
Farm 20-F) will generally be subject to U.5. federal income tax withholding at
2 30 percent rate or such lower rate as provided in an applicable treaty,
Furthermare, PureTech Health ple is also resident for tax purpeses in the UK.
and subject to UK. corpeoration tax on ite worldwide income and gaine.
Consequently, we may be liable for both U5, and U.K. income tax, which
could have a material adverse effect on our financial condition and results

of operations.

This discussion of certain U.S. federal income tax risks is subject in its entirsty
to the summaries set ferth in "Certain United Kingdom Tax Corsiderations”
and "Taxation in the United States” in our Annual Report on Form 20-F.

ara losseas an

r tax attri

-n;cy be

As of December 31, 2025, we had U.S. federal and state net operating loss
carryforwards, or NOLs, of appreximately $123.7 million and $376.1 million,
respectively, which, subject to the following discussion, are generally available
to be carried forward to offset our future taxable income, if any, until such
MOLs are used or expire. Our federal NOLs generated in taxable years
beginning after December 31, 2017 are not subject to expiration, but may
generally only be used to offset 80% of taxable income in years beginning
after December 31, 2020. As of December 31, 2025, we alsc had U.S. federal
research and development and other tax credit carmyforwards of
approximately $0.3 million, available to reduce our future income tax liabilities,
if any. These NOLs and tax credit carryforwards could expire unusad, to the
extent subject to expiration, and be unavailable to offset future taxable
income or inceme tax liabilities.

In general, under Sections 382 and 383 of the Code, a carporation that
undergoes an “awnership change,” generally defined as a greater than 50
percentage point change {by value) in its equity ownership by certain
shareholders or groups of shareholders over a rolling three year period, is
subject to limitations on its ability to utilize its pre-change U.5. federal NOLs
and tax credit camyfarwards to offset future taxable income and income tax
liabilities. Similar rules may apply under state law. Our existing federal NOLs
and tax credits may be subject to limitation arising from previous ownership
changes. Future changes in our stock ownership, some of which are outsida of
our contrel, could resultin swnership changes under Sections 382 or 383 of
the Code, and our ability to utilize cur federal NOLs or tax credit carryforwards
could be further limited.

Additionally, we may not be able to utilize the NOLs or tax credit
carrytorwards of our Founded Entities that have been deconsolidated or that
will deconsalidate in the future. Furthermaore, our ability to utilize NOLs of
companies that we have acquired or may acquire in the future may be subject
to similar limitations,

For these reascns, even if we attain profitability, we may not be able to realize
@ tax benefit from the use of our NOLs or tax cradit carrpforwards,

lo
55 = UK. tax |
As a UK. incorporated and tax resident entity, PureTech Health ple is subject
to UK. corporate taxation on its tax-adjusted trading profits. Due to the nature
of our business, PureTech Health ple has generated losses since inception and
therefore we have not paid any UK. corporation tax, Subject to numerous
utilization criteriz and restrictions (including those that limit the percentage of
profits that can be reduced by carried forward losses and those that can
restrict the use of caried forward losses where there is a change of ownership

We it carryforwards and

cert: n lossa; re future ities,

of mare than half the ordinary shares of the company and a major change in
the nature, conduct or scale of the trade), we expect these to be eligible for
carry forward and utilization against future UK. operating profits.

ha

! 1

Future char x| lly acversely affect our company and

reduce nat returns to our sharehol
Tha tax treatment of the company is subject ta changes in tax laws,
regulaticns and treaties, or the interpretation thereof, tax policy initiatives and
reforms under consideration and the practices of tax authorities in jurisdictions
in which we operate, as well as tax policy initiatives and reforms related to the
Organisation for Economic Ca-Operation and Development's, or OECD, Base
Erosion and Profit Shifting, or BEPS, Project, the European Commission’s state
aid investigations and other initiatives. Such changes may include (but are not
limited tc) the taxation of operating income, investment income, dividends
received or (in the specific context of withholding tax) dividends paid. We are
unable to predict what tax reform may be proposed or enacted in the future
ar what effect such changes would have on our business, but such changes, to
the extent they are brought into tax legislation, regulations, policies or
practices, could affect our financial position and overall or effective tax rates in
the future in countries where we have operations, reduce post-tax returns to
aur shareholders, and increase the complexity, burden and cost of tax
compliance,

es may disagree

A tax authority may disagree with tax positions that we have taken, which
eould result in increased tax liabilities. For example, HM Reverue & Custarns,
ar HMRC, the Internal Revenue Service or anather tax authority could
challenge our allocation of income by tax jurisdiction and the amounts paid
between certain of our Founded Entities pursuant to our intercompany
arrangements and trarsfer pricing pelicies, including ameunts paid with
respect to our intellectual property development. Similarly, a tax authority
could assert that we are subject to tax in a jurisdiction where we believe we
have not established a taxable connection, often referred to a5 3 "permanant
establishment” under international tax treaties, and such an assertion, if
successful, could increase our expected tax liability in one or more
jurisclictions. A tax authority may take the position that material income tax
lizkilities, interest and penalties are payable by us, in which case, we expect
that we might contest such assessmant, Contesting such an assessment may
be lengthy and costly and if we were unsuccessful in disputing the assessment,
the implications could increase our anticipated effective tax rate, where
applicable.
Shareholder p K. City Code on
oy if o

s a public limited company incorporated in England and
‘Wales and have our ordinary shares admitted to trading on a regulated market
in the United Kingdom (being the main market of the LSE). Accordingly, we
are currently subject to the Takeover Code and, as a result, our shareholders
are entitled to the benefit of certain takeover offer protections provided under
the Takeover Code. The Takeover Code provides a framewark within which
takeovers of companies are regulated and conducted. If, at the time of &
takeover offer, we have de-listed from the main markat of the LSE (and de not
maintain a listing of securities on any other regulated market or a multilateral
trading facility in the United Kingdom or on any stock exchange in the
Charnel Islands or the Isle of Man} and the Panel on Takeovers and Mergers
determine that we do not have our place of central management and contral
in the United Kingdam, then the Takeover Code may not apply 1o us and our
shareholders would not be entitled to the benefit of the various protections
that the Takeover Code affords. In particular, we would not be subject to the
nules regarding mandatory takeover bids. The following is a brief summary of
some of the most important rules of the Takeover Code:

— when any parson acquires, whether by a series of transactions over a
period of time or not, an interest in shares which {taken together with
shares already held by that person and an interest in shares held or
acquired by persans acting in concert with him or her) camy 30 percent or
maore of the voting rights of & company that is subject to the Takeaver
Code, that person is generally required to make a mandatory offer to all
the holders of any class of equity share capital or other class of transferable
securities carrying voting rights in that company to acquire the balance of
their interests in the company;

— when any person who, together with persons acting in concert with him ar
her, is interested in shares representing not less than 30 percent but does
riat hold more than 50 percent of the voting rights of a company that is
subject to the Takeover Code, and such person, or any person acting in
concert with him or her, acquires an additional interest in shares which
increases the percentage of shares carrying voting rights inwhich he or
she is interested, then such parsan is genarally required to make a
mandatory offer to all the holders of any class of equity share capital or
other class of transferable securities carrying voting rights of that company
to acquire the balance of their interests in the company;
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— & mandatary offer triggered in the circumstances described in the two
paragraphs above must be in cash (or be accompanied by a cash
alternative) and at not less than the highest price paid within the
preceding 12 months to acguire any interest in shares in the company by
the person required to make the offer or any persan acting in concert with
him or her;

— inrelation to a valuntary offer (i.e. any offer which is not a mandatory offer),
when interests in shares rapresenting 10 percent or more of the shares of a
class have been acquired for cash by an offeror (lLe., a bidder) and any
person acting in concert with it in the offer period and the previous 12
maonths, the offer must be in cash or include a cash alternative for all
sharehalders of that class at not less than the highest price paid for any
interest in shares of that class by the offeror and by any person acting in
concert with itin that periad. Further, if an offeror acquires for cash any
interest in shares during the offer period, a cash alternative must be made
available at not less than the highest price paid for any interest in the
shares of that class;

— if the offeror acquires an interest in shares in an offeree company (ie., a
target] at a price higher than the value of the offer, the offer must be
increased to not less than the highest price paid for the interest in shares
50 acquired;

— the offeree company must obtain competent advice as to whether the
terms of any offer are fair and reasonable and the substance of such advice
must be made known to all the sharehalders, together with the opinion of
the beard of directors of the offeree company;

— special or favorable deals for selected sharehalders are net permitted,
except in certain circumstances where independent sharehaolder approval
is given and the arrangements are regarded as fair and reasonable in the
opinion of the financial adviser ta the offeres;

— &l shareholders must be given the same infarmation;

— each document published in connection with an offer by or on behalf of
the offerar or offeree must state that the directors of the offeror or the
cofferee, as the case may be, accept respensibility for the information
contained therein;

— profit forecasts, quantified financial benefits statements and asset
valuations must be made to specified standards and must be reported on
by professional advisers;

— misleading, inaccurate or unsubstantiated statements made in documents
or to the media must be publicly corrected immediately;

— actions during the course of an offer by the offeree company, which might
frustrate the offer are generally prohibited unless sharehalders approve
these plans. Frustrating actions would include, for example, lengthening
the notice period for directors under their service contract or agreeing to
sell off material parts of the target group;

— stringent and detailed requirements are laid down for the disclosure of
dealings in relevant securities during an offer, including the prampt
disclosure of positions and dealing in relevant securities by the parties to
an offer and any person whao is interested (directly or indirectly) in 1
percent or more of any class of relevant securities; and smployees of bath
the offeror and the offeree company and the trustees of the offerze
company’s pension scherme must be informed about an offer. In addition,
the offeree company's employee representatives and pensicn scheme
trustees have the right to have a separate opinion on the effects of the
offer on employment appended ta the offerse board of directors’ circular
or published an a website.
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Report of Independent Auditors

To the Board of Directors of Seaport Therapeutics, Inc.

Opinion

We have audited the accompanying consolidated financial statements of Seaport Therapeutics, Inc. and its
subsidiaries (the "Company"), which comprise the consolidated balance sheets as of December 31, 2025 and
2024, and the related consolidated statements of operations and comprehensive loss, of convertible
preferred stock and stockholders’ deficit and of cash flows for the year ended December 31, 2025 and for the

period from October 18, 2024 to December 31, 2024, including the related notes (collectively referred to as
the "consolidated financial statements").

In our opinion, the accompanying consolidated financial statements present fairly, in all material respects,
the financial position of the Company as of December 31, 2025 and 2024, and the results of its operations
and its cash flows for the year ended December 31, 2025 and for the period from October 18, 2024 to
December 31, 2024 in accordance with accounting principles generally accepted in the United States of
America.

Basis for Opinion

We conducted our audit in accordance with auditing standards generally accepted in the United States of
America (US GAAS). Our responsibilities under those standards are further deseribed in the Auditors'
Responsibilities for the Audit of the Consolidated Financial Statements section of our report. We are
required to be independent of the Company and to meet our other ethical responsibilities, in accordance
with the relevant ethical requirements relating to our audit. We believe that the audit evidence we have
obtained is sufficient and appropriate to provide a basis for our audit opinion.

Other Matter

The accompanying consolidated balance sheets of the Company as of December 31, 2025 and 2024, and the
related consolidated statements of operations and comprehensive loss, of convertible preferred stock and
stockholders’ deficit and of cash flows for the year ended December 31, 2025 and for the period from
October 18, 2024 to December 31, 2024 are presented for purposes of complying with Rule 3-09 of SEC
Regulation S-X; however, Rule 3-09 does not require the consolidated statements of operations and
comprehensive loss, of convertible preferred stock and stockholders’ deficit and of cash flows for the year
ended December 31, 2024 to be audited and they are therefore not covered by this report.

Responsibilities of Management for the Consolidated Financial Statements

Management is responsible for the preparation and fair presentation of the consolidated financial
statements in accordance with accounting principles generally accepted in the United States of America, and
for the design, implementation, and maintenance of internal control relevant to the preparation and fair
presentation of consolidated financial statements that are free from material misstatement, whether due to
fraud or error.

PricewaterhouseCoopers LLP
101 Seaport Boulevard, Suite 500
Boston, Massachusetts 02210

www.pwe.com/us (617) 530 5000
F-2




In preparing the consolidated financial statements, management is required to evaluate whether there are
conditions or events, considered in the aggregate, that raise substantial doubt about the Company's ability to
continue as a going concern for one year after the date the consolidated financial statements are available to
be issued.

Auditors' Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statementsas a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditors' report
that includes our opinion. Reasonable assurance is a high level of assurance but is not absolute assurance
and therefore is not a guarantee that an audit conducted in accordance with US GAAS will always detect a
material misstatement when it exists. The risk of not detecting a material misstatement resulting from fraud
is higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control. Misstatements are considered material if there is a
substantial likelihood that, individually or in the aggregate, they would influence the judgment made by a
reasonable user based on the consolidated financial statements.

In performing an audit in accordance with US GAAS, we:

Exercise professional judgment and maintain professional skepticism throughout the audit.

Identify and assess the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error, and design and perform audit procedures responsive to those risks.
Such procedures include examining, on a test basis, evidence regarding the amounts and disclosures
in the consolidated financial statements.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control. Accordingly, no such opinion is expressed.

s Evaluate the appropriateness of accounting policies used and the reasonableness of significant
accounting estimates made by management, as well as evaluate the overall presentation of the
consolidated financial statements.

¢ Conclude whether, in our judgment, there are conditions or events, considered in the aggregate, that
raise substantial doubt about the Company's ability to continue as a going concern for a reasonable
period of time.

We are required to communicate with those charged with governance regarding, among other matters, the
planned scope and timing of the audit, significant audit findings, and certain internal control-related matters
that we identified during the audit.

fricovestentronse boopeas L4
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Seaport Therapeutics, Ine,
Consolidated Balance Sheets
December 31, 2025 and 2024
(In thousands, except share and per share amounts)

December 31
2025 2024
Assets
Current assets:
Cash and cash equivalents $ 46,042 § 309.099
Short-term investments 169,941 —
Prepaid expenses and other current assets 7.247 1,053
Total current assets 223,230 310,152
Property and equipment, net 412 240
Right-of-use assets - operating leases 4,813 4,931
Long-term investments 17,670 —
Other non-current assets 2,884 454
Total assets 3 249,009 § 315,777
Liabilities, convertible preferred stock and stockholders’ deficit
Current liabilities:
Accounts payable 3 2,007 % 4,733
Related party payable 7 351
Accrued expenses and other current liabilities 9,131 5,208
Operating lease liability 1,637 857
Total current liabilities 12,782 11.149
Operating lease liability, net of current portion 3,444 4,149
Total liabilities 16,226 15,298
Commitments and contingencies (Note 14)
Series A-1 convertible preferred stock, par value $0.0001; 40,000,000 shares
authorized, issued, and outstanding; — —
liquidation preference of $4,000 as of December 31, 2025 and 2024
Series A-2 convertible preferred stock, par value $0.0001; 26,342,102 shares
authorized, issued and outstanding; 99,757 99,757
liquidation preference of $100,100 as of December 31, 2025 and 2024
Series B convertible preferred stock, par value 50.0001;
47,578,938 shares authorized; 47,578,934 shares issued and outstanding; 225,571 225,571
liquidation preference of $226,000 as of December 31, 2025 and 2024
Stockholders' deficit
Common stock, par value $0.0001; 159,070,000 shares authorized;
8,151,200 and 8,150,000 shares issued and outstanding as of 1 1
December 31, 2025 and 2024, respectively
Additional paid-in capital 21,262 14,378
Accumulated other comprehensive income 301 —
Accumulated deficit (114,109) (39,228)
Total stockholders' deficit (92,545) (24,849)
Total liabilities, convertible preferred stock and stockholders' deficit $ 249,009 % 35777

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




Seaport Therapeutics, Inc.
Consolidated Statements of Operations and Comprehensive Loss
December 31, 2025 and 2024*
(In thousands, except share and per share amounts)

Year Ended December 31,

2025 2024*
Operating expenses:
Research and development (" (including stock-based compensation expense of
$2.3 million and $0.7 million for 2025 and 2024, respectively) b 66,313 § 25,070
General and administrative ® (including stock-based compensation expense of
$4.6 million and $15.2 million for 2025 and 2024, respectively) 20,981 27.346
Total operating expenses 87,294 52.416
Loss from operations (87,294) (52,416)
Other income (expense), net
Interest income, net 11,403 5,537
Research and development tax credit 1,898 —
Other (expense), net (115) —
Total other income, net 13,186 5,537
Loss before income taxes (74,108) (46,879)
Income tax provision 773
Net loss $ (74.881) % (46.879)
Other comprehensive income (loss), net of tax:
Foreign currency translation adjustment (9) —
Unrealized gain on available-for-sale securities 310 —
Comprehensive loss $ (74,580) § (46,879)
Net loss per share, basic and diluted $ (10.04) $§ (15.83)
Weighted-average common shares outstanding, basic and diluted 7,456,011 2.961,543

(1) Includes related-party amounts of $0.3 million and $14.2 million for research and development expenses for the years ended
December 31, 2025 and 2024, respectively. See Note 17—Related Parties.

(2) Includes related-party amounts of $0.1 million and $5.8 million for general and administrative expenses for the years ended
December 31, 2025 and 2024, respectively. See Note 17—Related Parties.

*Not covered by the auditor’s report

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

F-5




Balanee as of December 31, 2023%

Net loss attributable to Seaport

Met transfers from PureTech Health ple prior
to formation

Stock-based compensation expense
allocated from PurcTech Health ple
Issuance of common stock to PureTech
Health ple upon formation

Issuance of common stock and Scries A-1
convertible preferred stock to PurcTech
Health plc upon Asset Transfer
Reclassification of net investments from
PureTech Health plc

Issuance of Series A-2 convertible preferred
stock. net of issuance costs of $343
Issuance of Series B convertible preferred
stock, net of issuance costs of $429
Issuance of common stock

Issuance of restricted stock

Stock-based compensation expense

Net loss

Balance as of December 31, 2024%
Exercise of stock options

Stock-based compensation expense
Unrealized gain on investments
Cumulative translation adjustment

Net loss

Balance as of December 31, 2025

Seaport Therapeutics, Inc,
Consolidated Statements of Convertible Preferred Stock and Stockholders’ Deficit
December 31, 2025 and 2024*

(In thousands, except share amounts)

Series A-1 Convertible Series A-2 Convertible Series B Convertible

Preferred Stock Preferred Stock

Preferred Stock

Common Stock

Accumulated

Additional Other Total
Net Parent Paid-In A Compi i s
Shares Amount Shares Amount Shares Amount Shares Ameunt  Investment Capital Deficit Income Deficit
== == == =2 =2 = — 5 (6462) § =3 ==l == 6,462)
s = = = == == — = {9,714) — == — 9.714)
== = = = = = = = 13,967 — P == 13,967
- — — - — — — - 146 — — — 146
— — — — — — 1,000 = = — = —= =
40,000,000 — = — — — 949,000 — — — — — —
— — — — — — — — 2,063 — (2,063) — —
— 26,342,102 99,757 - — — —
— — — — 4757893 225571 — — — — — — —
- = = = = - 950,000 - = — - = =
5 = = = e == 6,250,000 1 — — — — 1
— — — — — — — — — 14,378 — — 14,378
== = B = — — — — = — (37.165) == {37.165)
40,000,000  § = 26,342,102 § 99,757 47,578,934 §225,571 £,150.000 3§ 1 § — § 14378 § (39.228) § = (24,349)
— — — — = 1,200 — — 1 = — 1
— — — — — — — — — 6,883 — — 6,883
== — = — = = = = — = — 310 3o
== — = = = = = = — == (9) 9)
= = = = == = = = = = (74.881) = (74.881)
40,000,000  § = 47,578,934 §225.571 8,151,200 3§ 1 5 — § 21262 § (l14,109) § 301 (92,545)

*Not covered by the auditor’s report

The accompanying notes are an integral part of these consolidated financial statements.
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Seaport Therapeutics, Inc.

Consolidated Statements of Cash Flows

December 31, 2025 and 2024*
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense
Depreciation expense
Loss on disposal of property. plant and equipment
Amortization of operating lease right-of-use assets
Net amortization of premiums and discounts on investments
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Other non-current assets
Accounts payable
Related party payable
Accrued expenses and other current liabilities
Operating lease liability
Net cash used in operating activities
Investing activities
Purchases of investments
Proceeds from maturities of investments
Purchases of property and equipment
Net cash used in investing activities
Financing activities
Payment of deferred offering costs
Proceeds from exercise of stock options
Net transfers from PureTech Health plc
Proceeds from the issuance of Series A-2 convertible preferred stock "
Payment of issuance costs associated with issuance of Series A-2 convertible
preferred stock
Proceeds from the issuance of Series B convertible preferred stock !
Payment of issuance costs associated with issuance of Series B convertible
preferred stock
Net cash (used in) provided by financing activities
Effect of exchange rates on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents
Cash, cash equivalents, and restricted cash, beginning of period
Cash, cash equivalents, and restricted cash, end of period

Supplemental disclosure of non-cash operating, financing, and investing
information:

Operating lease right-of-use assets obtained in exchange for lease liabilities
Cash paid for income taxes

Deferred offering costs included in accounts payable and accrued expenses
Fixed assets recorded in accounts payable

(1) Includes proceeds from certain related parties of $32.0 million. See Note 17

(2) Includes proceeds from certain related parties of $16.7 million, See Note 17—

*Not covered by the auditor’s report

The accompanying notes are an integral part of these consolidated financial statements.
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Year Ended December 31,

2025 2024%
$ (74,881) $ (46,879)
6,883 14,524
173 166
11 =
1,232 48
(3.430) —
(6.212) (508)
(1,556) =
(2,726) 1,723
(344) 351
3,947 919
(1,039) 27
(77.942) (29.629)
(396,389) —
212,500 —
(356) (113)
(184,245) (113)
(874) =
1 o
— 13,967
= 100,100
i (343)
s 226,000
= (429)
(873) 339,295
3 S
(263,057) 309,553
309,553 e
$ 46,496 $ 309,553
$ L4 s 4,979
$ 258 5 —
$ 365§ —
$ k2 1%

Related Parties.
Related Parties.




Seaport Therapeutics, Inc.
Notes to Consolidated Financial Statements
December 31, 2025 and 2024 (not covered by the auditor’s report)

1. NATURE OF BUSINESS AND BASIS OF PRESENTATION
Background

Seaport Therapeutics, Inc., and its consolidated subsidiaries, Seaport or the Company. is a clinical-stage therapeutics
company focused on inventing and developing medicines for patients with depression, anxiety, and other debilitating
neuropsychiatric disorders using the Company's proprietary Glyph Platform.

The accompanying financial statements include the historical financial position, results of operations, and
comprehensive loss, convertible preferred stock and stockholders” deficit, and cash flows of the Glyph platform business, or the
Seaport Business, which was a business of PureTech Health plc and its consolidated subsidiaries, or PureTech, a public company
incorporated, domiciled and registered in the United Kingdom. The Seaport Business was historically managed as part of
PureTech prior to the completion of the spin-off of the Seaport Business from PureTech in April 2024, pursuant to the Asset
Transfer Agreement (as defined below). The Company, which holds the assets, liabilities, and operations associated with the
Seaport Business, was incorporated under the laws of the State of Delaware as SP Therapeutics, Inc. on April 1, 2024, and
changed its name to Seaport Therapeutics, Inc. on April 2, 2024. Its wholly owned subsidiary, SPTX, Inc., or SPTX, was a
previously created entity in February 2024 under the laws of the State of Delaware under the name Seaport Therapeutics, Inc.
and changed its name to SPTX, Inc. in April 2024. In April 2024, the Company entered into a share exchange agreement with
SPTX, which resulted in SPTX becoming the Company’s wholly owned subsidiary. See Note 10—Common Stock, for further
disclosure regarding the share exchange with SPTX.

The Company is subject to risks and uncertainties common to early-stage companies in the biotechnology industry,
including, but not limited to, completion of preclinical studies and clinical trials, obtaining regulatory approvals for product
candidates, dependence on key personnel, protection of intellectual property, compliance with government regulations, and
ability to secure capital necessary to fund operations. Product candidates currently under development by the Company will
require significant additional research and development efforts, including preclinical and clinical development, and regulatory
approval prior to commercialization. There can be no assurance that the Company’s research and development efforts will be
successfully completed, that any product candidates developed will obtain necessary government regulatory approval, or that
any products, if approved, will be commercially viable. The Company operates in an environment of rapid technological
innovation and substantial competition from pharmaceutical and biotechnology companies. Even if the Company’s product
development efforts are successful, it is uncertain when, if ever, the Company will realize significant product revenue from
product sales.

The Asset Transfer and Series A Financing

The Company was incorporated in April 2024 by PureTech LYT Inc., or PureTech LYT, a wholly owned subsidiary of
PureTech, as the sole stockholder, and the Company issued 1,000 shares of its common stock to PureTech LYT. On April 8,
2024, or the Asset Transfer Date, the Company entered into an asset transfer agreement, as amended in December 2025, or the
Asset Transfer Agreement with PureTech Health LLC, or PureTech Health, and PureTech LYT, pursuant to which PureTech
Health and PureTech LYT, agreed to contribute, convey, assign, transfer, and deliver to the Company all of its right, title, and
interest in, to and under the assets related to its Glyph technology and products, or the Asset Transfer. As consideration, the
Company issued to PureTech LYT 40,000,000 shares of its Series A-1 convertible preferred stock and 949,000 shares of its
common stock on the Asset Transfer Date, and also agreed to contingent payments to PureTech upon successful development
and commercialization of products developed using the Glyph platform, each of which is referred to as a Seaport Glyph Product,
including; milestone payments of up to an aggregate of $10.0 million for the first product covered by assets transferred through
the Asset Transfer Agreement, or the Seaport Glyph Product, of $2.0 million for the first patient dosed in the first phase 3 clinical
trial, $4.0 million for the first commercial sale in the United States, $2.0 million for the first commercial sale in a major European
market, and $2.0 million for the first commercial sale in Japan, and for each subsequent Seaport Glyph Product, the Company
has agreed to make milestone payments of $1.0 million for the first patient dosed in the first phase 3 clinical trial, $2.0 million
for the first commercial sale in the United States, $1.0 million for the first commercial sale in a major European market, and
$1.0 million for the first commercial sale in Japan. In addition, the Company is obligated to pay royalties between 3% and 5%
on the annual net sales of each Seaport Glyph Product and a percentage of net income generated by the Company from third
parties on any products licensed under the Glyph intellectual property which was transferred as part of the Asset Transfer
Agreement.

The Company determined that the Asset Transfer and related spin-off transaction represented the transfer of a business
between entities under common control. As a result, the net liabilities were transferred from PureTech to the Company at
PureTech's carrying amounts on the Asset Transfer Date, and the Company ascribed a nil value to the Series A-1 convertible
preferred stock and common stock issued to PureTech Health and PureTech LYT. The consolidated financial statements for the
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period prior to the Asset Transfer Date, were prepared on a “carve-out” basis from the consolidated financial statements of
PureTech to represent Seaport Business® financial position, results of operations, changes in net parent investment and cash flows
as if the Seaport Business existed on a standalone basis. Effective April 8, 2024, the Company’s financial statements are presented
on a consolidated basis, as PureTech Health and PureTech LY T completed the transfer of the Seaport Business on such date. The
audited financial statements for the year presented, including the historical results of the Company prior to April 8, 2024, are
referred to as the consolidated financial statements.

Concurrently, upon entry into the Asset Transfer Agreement, the Company entered into a stock purchase agreement
with PureTech LYT and other third-party investors, pursuant to which the Company issued and sold shares of its Series A-2
convertible preferred stock, or the Series A Financing, and together with the Asset Transfer, the Transaction. Subsequent to the
Transaction, PureTech LY T remained the controlling investor of the Company, until the completion of the Company’s Series B
convertible preferred stock financing, or the Series B Financing (as further discussed herein), in October 2024. The Series B
Financing resulted in a decrease to PureTech LYT’s fully diluted ownership, resulting in PureTech LYT no longer maintaining
a controlling interest in the Company. See Note 9—Convertible Preferred Stock, for further disclosure regarding issuances of the
Company's convertible preferred stock.

Basis of Presentation

The accompanying consolidated financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America, or GAAP. These consolidated financial statements include the accounts of
Seaport Therapeutics, Inc. and its wholly owned subsidiaries. All intercompany transactions and balances have been eliminated
in consolidation.

For the period prior to the Transaction, the accompanying consolidated financial statements of the Company have been
prepared on a standalone basis and are derived from PureTech’s consolidated financial statements and accounting records, The
consolidated financial statements reflect PureTech's historical accounting policies, adjusting for differences between
International Financial Reporting Standards and GAAP as appropriate. These consolidated financial statements do not purport
to reflect what the Company’s results of operations, financial position, or cash flows would have been had the Company operated
as a standalone company during the period prior to the Transaction, nor are they indicative of the Company’s future results of
operations, financial position, or cash flows.

As the Company’s operations were not historically conducted by a single legal entity, net parent investment is shown
in lieu of stockholders’ equity in the historical consolidated financial statements for the period prior to the Transaction. Net parent
investment represents the cumulative investment by PureTech in the Seaport Business through the Transaction date, inclusive of
operating results. All transactions between the Seaport Business and PureTech were effectively settled in the consolidated
financial statements at the time the Transaction was recorded. The effects of the settlement of such transactions between the
Seaport Business and PureTech are reflected in the consolidated statements of cash flows as *Net transfers from PureTech Health
ple” within financing activities and in the statement of convertible preferred stock and stockholders' deficit as “Net parent
investment™ for the year ended December 31, 2024,

The Company was dependent upon PureTech for all of its working capital and financing requirements through the date
of the Transaction. PureTech used a centralized approach for cash management and the financing of its operations. There were
no cash amounts specifically attributable to the Seaport Business prior to the Transaction; therefore, cash and cash equivalents
were excluded in the consolidated financial statements prior to the Transaction.

The consolidated financial statements of the Company include, for the period prior to the Transaction, the assets,
liabilities, and expenses of PureTech that Seaport management determined were specifically identifiable to the Seaport Business
and its related programs, as well as indirect costs that are not specifically identifiable to the Seaport Business or its related
programs but are deemed necessary to operate as a standalone entity. The assets and liabilities in the consolidated financial
statements for the period prior to the Transaction were recorded based on their legal title or related to the exclusive use of the
Seaport Business. Shared assets were not included on the consolidated balance sheet, but costs reflecting the use of such assets
by the Seaport Business were reflected in the consolidated statements of operations and comprehensive loss for the year ended
December 31, 2024, Indirect costs are the costs of support functions that are provided on a centralized basis by PureTech prior
to the Transaction, which include, but are not limited to, facilities, information technology, insurance, quality, compliance,
finance, human resources, legal, corporate strategy, corporate governance, and other general and administrative type functions.

The consolidated financial statements of the Company also include, for the period prior to the Transaction, indirect costs
that have been allocated to the Seaport Business for the purposes of preparing the consolidated financial statements based on
proportional cost allocation methods using headcount, proportional time spent, and other organizational activities, as applicable,
which were considered to be reasonable reflections of the utilization of services provided to or benefit received by the Seaport
Business for the period prior to the Transaction. Seaport management considers that such allocations were made on a reasonable
basis; however, these allocations may not necessarily be indicative of the costs that would have been incurred if the Seaport
Business had operated on a standalone basis for the full year ended December 31, 2024 and, therefore, may not be indicative of
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the Company’s results of operations, financial position, and cash flows had the Company operated as a standalone entity prior to
the Transaction. See Note 17—Related Parties, for additional information regarding related-party transactions with PureTech.

As of December 31, 2025, PureTech continued to provide various research and development and corporate services
under the transition services agreement, or the TSA, which was initially set to terminate one year following the date of the Asset
Transfer Agreement. In 2025, the TSA was amended to extend through July 2026 to provide ad-hoc support; however, the total
value of the incremental services are not material.

Going Concern

Management has evaluated whether there are certain conditions and events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the consolidated
financial statements were available to be issued.

The Company has incurred losses and negative cash flows from operations since inception, including net losses of $74.9
million and $46.9 million for the years ended December 31, 2025 and 2024, respectively, and cash used in operations of $77.9
million and $29.6 million for the years ended December 31, 2025 and 2024, respectively. The Company expects to continue to
generate operating losses and negative cash flows for the foreseeable future as the Company continues to develop its product
candidates. The Company’s future operations will be dependent on its ability to raise additional capital to finance such operations.

The Company’s consolidated financial statements have been prepared assuming it will continue as a going concern,
which presumes it will continue in operation for the foreseeable future and will be able to realize its assets and discharge its
liabilities and commitments in the ordinary course of business. The Company believes its cash and cash equivalents and
investments of $233.7 million as of December 31, 2025 will be sufficient to fund its expected operating expenses and capital
expenditure requirements for at least 12 months from the date these consolidated financial statements were available to be issued.

Until such time that the Company can generate significant product revenue, if ever, the Company expects to fund its
operations through equity offerings or debt financings, credit or loan facilities, collaborations, out-license arrangements, other
capital resources, or a combination of one or more of these funding sources. The terms of any financing may adversely affect the
holdings or the rights of the Company s stockholders. The Company’s failure to raise or secure capital as and when needed could
have a negative impact on its financial condition and its ability to pursue its business strategies. If adequate funds are not available
to the Company, the Company may be required to delay, reduce, or eliminate clinical programs, obtain funds through
arrangements with collaborators on terms unfavorable to the Company, or pursue merger or acquisition strategies. There can be
no assurances the Company will be successful in obtaining sufficient capital on acceptable terms to fund continuing operations,
if atall.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities as of the date of the consolidated financial statements and the reported amounts of expenses during the reporting year
presented. Management of the Company evaluates its estimates which include, but are not limited to, accrued research and
development expenses and stock-based compensation expense for periods after the Transaction. For the period before the
Transaction, Management included allocations of direct expenses and indirect expenses, such as personnel-related expenses,
including stock-based compensation, facility, information technology, or IT, and other general overhead expenses from
PureTech. The Company based its estimates on the historical experience of PureTech and on various other assumptions that are
believed to be reasonable. Actual results may differ from these estimates under different assumptions or conditions.

Foreign Currency

The financial statements of the Company’s foreign subsidiary are measured using the local currency as the functional
currency. Assets and liabilities are translated from their functional currency to their U.S. dollar equivalents at balance sheet date
exchange rates and revenue and expenses are translated from functional currency to U.S. dollar equivalents at average exchange
rates in effect during the year. Any gain or loss from these translations are included in accumulated other comprehensive loss.
Realized foreign currency transaction gains and losses are included in other expense, net in the consolidated statements of
operations and comprehensive loss.

Cash, Cash Equivalents, and Restricted Cash

The Company considers all highly liquid investments that are readily convertible into cash with original maturities of
three months or less at the date of purchase to be cash equivalents. The Company invests excess cash primarily in overnight cash
sweeps and money market funds which are highly liquid and have high credit ratings. Such investments are subject to minimal
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credit and market risks. The Company classifies all cash of which use is limited by contractual provisions as restricted cash.
Restricted cash is recorded on the consolidated balance sheet within other non-current assets and includes amounts held as a
security deposit for a letter of credit in connection with leased facilities and its corporate card program.

The following table summarizes the Company's cash, cash equivalents, and restricted cash (in thousands):

December 31,
2025 2024
Cash and cash equivalents S 46,042 § 309,099
Restricted cash within other non-current assets 454 454
Total cash, cash equivalents, and restricted cash per the consolidated statements of g 46.496 S 309,553
cash flows
Investments

Short-term investments consist of investments in United States treasuries with original maturities greater than ninety
days and less than one year from the balance sheet date. Long-term investments consist of investments in United States treasurics
with maturities of greater than one year from the balance sheet date and are not expected to be used to fund current operations.
The Company classifies all of its investments as available-for-sale securities. Accordingly, these investments are recorded at fair
value. Realized gains and losses, amortization and accretion of discounts and premiums are included in other income, net.
Unrealized gains and losses on available-for-sale securities are included in other comprehensive income as a component of
stockholders’ equity until realized.

The Company assesses its available-for-sale securities under the available-for-sale debt security impairment model in
ASC Topic 326, Financial Instruments - Credit Losses, as of each reporting date in order to determine if a portion of any decline
in fair value below carrying value recognized on its available-for-sale debt securities is the result of a credit loss. For any
available-for-sale debt securities that may be in an unrealized net loss position, the Company does not intend to sell, and it is not
more likely than not that the Company will be required to sell, such securities before recovery of their amortized cost bases. The
Company records credit losses in the consolidated statements of operations and comprehensive loss as a component of other
income, net, which is limited to the difference between the fair value and the amortized cost of the security. To date, the Company
has not recorded any credit losses on its available-for-sale debt securities.

Accrued interest receivable related to the Company's available-for-sale securities is presented within prepaid and other
current assets on the Company's consolidated balance sheet. The Company has elected the practical expedient available to exclude
accrued interest receivable from both the fair value and the amortized cost basis of available-for-sale debt securities for the
purposes of identifying and measuring any impairment. The Company writes off accrued interest receivable once it has
determined that the asset is not realizable. Any write offs of accrued interest receivable are recorded by reversing interest income,
recognizing credit loss expense, or a combination of both. To date, the Company has not written off any accrued interest
receivable associated with 1ts investments.

Concentrations of Credit Risk

Financial instruments that potentially expose the Company to concentrations of credit risk primarily consist of cash,
cash equivalents and investments. The Company invests its excess cash, in line with its investment policy. The Company
maintains its cash and cash equivalent balances with high-quality financial institutions and, consequently, the Company believes
that such funds are subject to minimal credit risk. At times, the Company’s cash and cash equivalents may be uninsured or in
deposit accounts that exceed Federal Deposit Insurance Corporation limits. The Company’s cash equivalents and investments
are comprised of money market funds and investments that are invested in U.S. Treasury obligations. The Company has no
significant off-balance sheet risk such as foreign exchange contracts, option contracts or other foreign hedging arrangements.

Deferred Offering Costs

The Company capitalizes certain legal, professional, accounting and other third-party fees that are directly associated
with in-process equity financings as deferred offering costs until such financings are consummated. After consummation of an
equity financing, these costs are recorded as a reduction of the proceeds from the offering, either as a reduction of the carrying
value of the convertible preferred stock or in stockholders’ equity (deficit) as a reduction of additional paid-in capital generated
as a result of the offering. Should the in-process equity financing be abandoned or delayed the deferred offering costs would be
expensed immediately as a charge to operating expenses in the consolidated statements of operations and comprehensive loss.
The Company recorded deferred offering costs of $1.2 million within other non-current assets as of December 31, 2025, There
were no deferred offering costs as of December 31, 2024,




Fair Value of Financial Instruments

Accounting Standards Codification, or ASC, Topic 820, Fair Value Measurement, or ASC 820, identifies fair value as
the exchange price, or exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants, or in the absence of a principal market, the most advantageous market for the
investment or liability. As a basis for considering market participant assumptions in fair value measurements, ASC 820
establishes a three-tier fair value hierarchy that gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). The three levels of the fair value
hierarchy are as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

. Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly.

. Level 3 inputs are unobservable inputs that reflect the Company’s own assumptions about the assumptions market
participants would use in pricing the asset or liability.

To the extent that the valuation is based on models or inputs that are less observable or unobservable in the market, the
determination of fair value requires more judgment. Accordingly, the degree of judgment exercised by the Company in
determining fair value is greatest for instruments categorized in Level 3. A financial instrument’s level within the fair value
hierarchy is based on the lowest level of any input that is significant to the fair value measurement.

Property and Equipment

Property and equipment are stated at cost, less accumulated depreciation, and consists of lab equipment, furniture and
fixtures, and leasehold improvements. Depreciation of property and equipment are calculated using the straight-line method over
the estimated useful lives of the assets. Significant replacements and improvements are capitalized, while maintenance and
repairs, which do not improve or extend the life of the respective assets, are charged to expense as incurred. The estimated useful
lives of the Company s respective assets are as follows:

Esti i Useful Life
Lab equipment 5 years
Fumniture and fixtures 5 years
Leasehold improvements The lesser of 5 years or the remaining term of the lease

Upon retirement or disposal of property and equipment, the cost, and related accumulated depreciation are removed
from the consolidated balance sheet and any gain or loss is reflected in the consolidated statements of operations and
comprehensive loss.

Impairment of Long-Lived Assets

Long-lived assets. such as property and equipment, are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable. Factors that the Company considers in
deciding when to perform an impairment review include significant underperformance of the business in relation to expectations,
significant negative industry or economic trends and significant changes or planned changes in the use of the assets. If an
impairment review is performed to evaluate a long-lived asset group for recoverability, the recoverability of the asset group to
be held and used is measured by a comparison of the carrying amount of an asset group to future undiscounted cash flows
expected to be generated by the asset group. If the carrying amounts of the asset group is less than its future undiscounted cash
flows, an impairment loss is then measured by comparing the fair value of the asset group to its respective carrying amount.
There have been no impairments of long-lived assets recorded for the years ended December 31, 2025 or 2024,

Leases

The Company accounts for leases in accordance with ASC 842, Leases. At the inception of an arrangement, the
Company determines whether the arrangement is or contains a lease based on the relevant facts and circumstances present in the
arrangement. Leases with a term greater than one year are recognized on the consolidated balance sheet as right-of-use assets
and short-term and long-term lease liabilities, as applicable. The Company typically only includes an initial lease term in its
assessment of a lease arrangement, and options to renew a lease are not included in the Company’s assessment unless there is
reasonable certainty that the Company will renew. The Company has elected not to recognize leases with an original term of one
year or less on the consolidated balance sheet.

Leases contain both lease and non-lease components. Non-lease components may include common area maintenance,
utilities, and other aperating costs. The Company combines the lease and non-lease components in its lease arrangements as a




single lease component. Variable costs are not included in the measurement of right-of-use assets and lease liabilities and are
expensed when incurred.

Operating lease liabilities and their corresponding right-of-use assets are initially recorded at the lease commencement
date based on the present value of lease payments measured over the expected remaining lease term. Certain adjustments to right-
of-use assets may be required for items such as prepaid lease payments or any incentives received. The Company measures the
net present value of lease payments using a discount rate based on the interest rate implicit in the lease or an incremental
borrowing rate if the rate implicit in the lease is not readily determinable. The interest rate implicit in the lease contracts is
typically not readily determinable, and as a result, the Company estimates an incremental borrowing rate, which reflects the fixed
rate at which the Company could borrow on a collateralized basis the amount of the lease payments in the same currency, for a
similar term, in a similar economic environment. To estimate the incremental borrowing rate, a credit rating applicable to the
Company is estimated using a synthetic credit rating analysis since the Company does not currently have any outstanding third-
party debt or a rating agency-based credit rating. Operating lease costs are expensed using the straight-line method over the lease
term and are classified within research and development or general and administrative expense based on the use of the underlying
facility or using a reasonable allocation method.

Assumptions that the Company made at the commencement date are re-evaluated upon occurrence of certain events,
including a lease modification.

Convertible Preferred Stock

The Company has classified its convertible preferred stock as temporary equity on the Company’s consolidated balance
sheets due to the terms that allow for redemption of the shares in cash upon certain deemed liquidation events that are not solely
within the control of the Company. The Company initially recorded its Series A-2 and Series B convertible preferred stock at
fair value, net of issuance costs. The occurrence of such deemed liquidation event is not currently probable and thus the carrying
values of the convertible preferred stock are not being adjusted to their redemption values. Subsequent adjustments to the carrying
values of the convertible preferred stock would be made only when a deemed liquidation event becomes probable.

Research and Development Costs

Research and development, or R&D, costs are expensed as incurred. Internal costs include personnel related expenses,
stock-based compensation, facility and IT costs, and depreciation. External costs include fees for goods and services to conduct
clinical and non-clinical activities, such as costs paid to contract research organizations, consulting fees, laboratory services and
supplies, and costs incurred in connection with license agreements. Prior to the Transaction, these expenses included allocations
from PureTech.

The Company is required to estimate its accrued R&D costs as of the end of the reporting period. In accruing R&D
costs, the Company estimates the period over which services will be performed or goods will be provided and the level of effort
to be performed in each period. The financial terms of the R&D contracts vary and may result in payments that do not match the
periods over which the goods or services are provided. The Company accrues costs under its contracts based on analyzing the
work performed and amounts paid. In circumstances where amounts have been paid in excess of costs incurred, the Company
records the excess as prepaid expense and recognizes research and development expense as the goods are received or the related
services are rendered.

General and Administrative Expenses

General and administrative expenses are primarily comprised of employee-related expenses, including stock-based
compensation and occupancy costs, depreciation, and third-party expenses related to finance, legal and other general and
administrative functions. Prior to the Transaction, these expenses included allocations from PureTech.

Intellectual Property Matters

The Company expenses costs associated with intellectual property-related matters as incurred and classifies such costs
as general and administrative expenses within the consolidated statements of operations and comprehensive loss.

Asset Acquisitions and Acquired In-Process Research and Development Expenses

The Company accounts for acquisitions of assets or a group of assets that do not meet the definition of a business as
asset acquisitions based on the cost to acquire the asset or group of assets, which include certain transaction costs. In an asset
acquisition, the cost to acquire is allocated to the identifiable assets acquired and liabilities assumed based on their relative fair
values as of the acquisition date. No goodwill is recorded in an asset acquisition. Assets that are acquired in an asset acquisition
for use in research and development activities that have an alternative future use are capitalized as in-process research and
development, or IPR&D. Acquired [PR&D that has no alternative future use as of the acquisition date is recognized as research
and development expense as of the acquisition date. The Company will recognize additional research and development expenses
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in the future or capitalize such amounts for completed technology if and when the Company becomes obligated to make
contingent milestone payments under the terms of the agreements by which it acquired the IPR&D assets.

Contingent consideration in asset acquisitions is measured and recognized when payment becomes probable and
reasonably estimable, Subsequent changes in the accrued amount of contingent consideration are measured and recognized at the
end of each reporting period and upon settlement as an adjustment to the cost basis of the acquired asset or group of assets, or, if
related to IPR&D with no alternative future use, charged to expense. The Company did not recognize any IPR&D expense during
the years ended December 31, 2025 and 2024.

Stock-Based Compensation

Employees of the Company participate in the Company’s stock-based compensation plans and prior to the Transaction,
participated in PureTech's stock-based compensation plans.

Stock-based compensation expense allocated to the Company for the period prior to the Transaction relates to equity
awards issued by PureTech, including stock options, service-based restricted stock unit awards and performance-based restricted
stock unit awards with both market and performance conditions. Stock-based compensation expense recorded during the period
prior to the Transaction was recognized through allocations, based on the proportion of time the employee spent on the Seaport
Business during the year presented and PureTech's estimate of fair value. Stock-based compensation expense associated with
service-based awards granted by PureTech was recognized over the requisite service period of the awards, which is generally the
vesting period, on a straight-line basis. Service-based awards granted to employees under the PureTech plans generally vest in
four equal annual installments, commencing on the first anniversary of the date of grant, provided the employee remains
continuously employed during the applicable vesting period. Performance-based restricted stock unit awards granted under the
PureTech plans to its executives included both performance and market conditions, and did not have a material impact on the
consolidated financial statements for the years ended December 31, 2025 and 2024.

Stock-based compensation expense of the Company for periods subsequent to the Transaction relates to equity awards
issued by the Company to its employees and non-employees under its 2024 Equity Incentive Plan, or the 2024 Plan, including
stock options and restricted stock awards with both service and performance-based vesting conditions. Stock-based compensation
expense is measured at estimated fair value on the grant date and is recognized as compensation expense over the requisite service
period, which is the vesting period during which an employee provides service in exchange for the award. Compensation expense
for awards to non-employees is recognized in the same manner as if the Company had paid cash in exchange for the goods or
services, which is generally over the vesting period of the award. Forfeitures are accounted for as they occur. Stock-based
compensation expense for service-only based awards is recognized on a straight-line basis. Stock-based compensation expense
for awards with both performance and service-based vesting conditions is recognized over the requisite service period using an
accelerated attribution method, commencing once the performance conditions are considered probable of being achieved, using
management’s best estimates.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option pricing model,
which requires inputs based on certain subjective assumptions, including the expected stock price volatility, the expected term
of the award, the risk-free interest rate, and expected dividends. The fair value of each restricted stock award granted is measured
on the date of grant at the estimated fair value of the common stock.

Because there has not historically been a public market for the Company’s common stock, the estimated fair value of
common stock was determined by the Company’s Board of Directors as of the date of each option grant, with inputs from
management, considering third-party valuations of its common stock as well as the Company’s Board of Directors” assessment
of additional objective and subjective factors that it believed were relevant. These third-party valuations were performed in
accordance with the guidance outlined in the American Institute of Certified Public Accountants’ Accounting and Valuation
Guide, Valuation of Privately Held Company Equity Securities Issued as Compensation.

The Company estimates its expected stock price volatility based on the historical volatility of publicly traded peer
companies. The expected term of the Company’s stock options has been determined utilizing the “simplified” method. The risk-
free interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant for time periods
approximately equal to the expected term of the award. There is no expected dividend yield since the Company has never paid
cash dividends on common stock and does not expect to pay any cash dividends in the foreseeable future.

The Company classifies stock-based compensation expense in the consolidated statements of operations and
comprehensive loss in the same manner in which the award recipients’ payroll costs are classified or in which the award
recipients’ service payments are classified. See Note 11—Stock-Based Compensation, for more information.

Australia Research and Development Tax Credit

The Company is eligible to obtain certain research and development tax credits, through its wholly owned Australian
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subsidiary, as part of a program administered by the Australian Tax Office. The Company recognizes the research and
development incentive as income within other income (expense), net within the consolidated statements of operations and
comprehensive loss as it incurs costs eligible for reimbursement under the Australia R&D credit program when it is reasonably
assured that the cash incentive will be received, as evidenced through enrollment in the program and when the applicable
conditions under the program have been met.

Income Taxes

Prior to the Transaction, the Company was included in PureTech’s income tax returns, and all income taxes were paid
by PureTech. Income tax expense and other income tax related information contained in these consolidated financial statements
prior to the Transaction are presented on a separate return approach as if the Company filed its own tax return for those periods.
Under this approach, the provision for income taxes represents income tax paid or payable (or received or receivable) for the
current year plus the change in deferred taxes during the year calculated as if the Company were a standalone taxpayer filing
hypothetical income tax returns. Current income tax liabilities were assumed to be immediately settled with PureTech and were
relieved through the “Net parent investment” account and were reflected as “Net transfers from PureTech Health plc” within
financing activities in the consolidated statements of cash flows.

The Company recognizes income taxes under the asset and liability method. Deferred income taxes are recognized for
differences between the financial reporting and tax basis of assets and liabilities at enacted statutory tax rates in effect for the
years in which the differences are expected to reverse. The effect on deferred taxes of a change in tax rates are recognized in
income in the period that includes the enactment date. In evaluating the Company’s ability to recover its deferred tax assets, the
Company considers all available positive and negative evidence including its past operating results, the existence of cumulative
losses in the most recent fiscal years, changes in the business in which the Company operates and its forecast of future taxable
income. In determining future taxable income, the Company is responsible for assumptions utilized, including the amount of pre-
tax operating income, the reversal of temporary differences and the implementation of feasible and prudent tax planning
strategies. These assumptions require significant judgment about the forecasts of future taxable income and are consistent with
the plans and estimates that the Company is using to manage the underlying business.

The Company accounts for uncertain tax positions using a more-likely-than-not threshold for recognizing and resolving
uncertain tax positions. The evaluation of uncertain tax positions is based on factors including, but not limited to, changes in tax
law, the measurement of tax positions taken or expected to be taken in tax returns, the effective settlement of matters subject to
audit, new audit activity, and changes in facts or circumstances related to a tax position. The Company also accrues for potential
interest and penalties related to unrecognized tax benefits in income tax expense. For the years ended December 31, 2025 and
2024, the Company had no tax reserves accrued for uncertain tax positions.

Comprehensive Loss

Comprehensive loss is comprised of net loss and other comprehensive income (loss). Other comprehensive income
(loss) consists of unrealized gains on available-for-sale securities and foreign currency translation adjustments.

Net Loss per Share

The Company applies the two-class method when computing net loss per share attributable to common stockholders as
the Company has issued shares that meet the definition of participating securities. The two-class method determines net loss per
share for each class of common and participating securities according to dividends declared or accumulated and participation
rights in undistributed earnings. The two-class method requires income (loss) available to common stockholders for the period
to be allocated between common and participating securities based upon their respective rights to share in the undistributed
earnings as if all income (loss) for the period had been distributed. The Company considers its convertible preferred stock to be
participating securities as, in the event a dividend is paid on common stock, the holders of convertible preferred stock would be
entitled to receive dividends on a basis consistent with the common stockholders. There is no allocation required under the two-
class method during periods of loss since the participating securities do not have a contractual obligation to share in the losses.

Basic net loss per share is computed by dividing the net loss in each period by the weighted average number of shares
of common stock outstanding during such period, excluding potentially dilutive common shares. Diluted net loss per share is
computed similarly to basic net loss per share except that the denominator is increased to include the number of additional shares
of common stock that would have been outstanding if the potential shares of common stock had been issued and if the additional
shares of common stock were dilutive. The shares of common stock and convertible preferred stock distributed to PureTech upon
the formation of the Company and on the effective date of the Asset Transfer were considered as outstanding in the calculation
of basic and diluted eamings per share for the period prior to the formation of the Company and the Asset Transfer, as the
formation and Asset Transfer were deemed to be common control transactions. Additionally, the SPTX March 2024 Shares were
considered outstanding in the calculation of basic and diluted earnings per share as of their date of issuance and the SPTX
February 2024 Shares were considered outstanding in the calculation of diluted earnings per share as of their date of issuance
(See Note 10—Common Stock, for definitions and further disclosure regarding these SPTX shares). The Company had no
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additional shares of common stock outstanding or any potentially dilutive equity instruments other than described above prior to
its formation and the Asset Transfer Date. See Note 16—Net Loss per Share for definitions and further disclosure.

Segment Information

Operating segments are defined as components of an enterprise for which separate and discrete information is available
for evaluation by the chief operating decision-maker, or CODM, in deciding how to allocate resources and assess performance.
The Company has one operating and reportable segment, which is the business focused on advancing the development of
neuropsychiatric medicines in areas of high unmet patient needs using the Company's proprietary Glyph™ Platform. The
Company’s CODM, its chief executive officer, manages the Company’s operations on a consolidated basis for the purpose of
allocating resources. All of the Company’s long-lived assets are held in the United States. See Note 15—Segments, for further
disclosure regarding the Company’'s segment information.

Recently Adopted Accounting Pronouncements

In December 2023, the FASB issued ASU No. 2023-09, fncome Taxes (Topic 740): Improvements to Income Tax
Disclosures, or ASU 2023-09. Additionally, the amendments in the ASU 2023-09 update require entities to disclose certain
information about income taxes paid, income tax disaggregation, disclosures around unrecognized tax benefits, and the removal
of disclosures related to temporary differences surrounding deferred tax liabilities to enhance the transparency and decision
usefulness of income tax disclosures. For public entities, the amendments in this update are effective for fiscal years beginning
after December 15, 2024 and for entities other than public entities, the amendments in this update are effective for fiscal years
beginning after December 15, 2025. Early adoption is permitted for any annual periods for which financial statements have not
been issued or made available for issuance. The Company elected to early adopt the standard in 2025 on a retrospective basis.
See Note 12- Income Taxes, for further disclosure.

Recently Issued Accounting Standards Updates

From time to time, new accounting pronouncements are issued by the FASB, or other standard-setting bodies that are
adopted by Seaport as of the specified effective date. The Company qualifies as an “‘emerging growth company”’ as defined in
the Jumpstart Our Business Startups Act of 2012 and has elected not to “‘opt out™ of the extended transition related to complying
with new or revised accounting standards, which means that when a standard is issued or revised and it has different application
dates for public and non-public companies, the Company can adopt the new or revised standard at the time non-public companies
adopt the new or revised standard and can do so until such time that the Company either (i) irrevocably elects to “*opt out™ of
such extended transition period or (ii) no longer qualifies as an emerging growth company. The Company may choose to early
adopt any new or revised accounting standards whenever such early adoption is permitted for non-public companies. Unless
otherwise discussed, the Company believes that the impact of recently issued standards that are not yet effective will not have a
material impact on its financial position or results of operations upon adoption.

In November 2024, the FASB issued ASU 2024-03, [ncome Statement—Reporiing Comprehensive Income—Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses, or ASU 2024-03, which is
intended to provide more detailed information about specified categories of expenses (purchases of inventory, employee
compensation, depreciation, and amortization) included in certain expense captions presented on the statement of operations.
The guidance in ASU 2024-03 is effective for fiscal years beginning after December 15, 2026. Early adoption is permitted. The
amendments may be applied either (1) prospectively to financial statements issued for periods after the effective date of ASU
2024-03 or (2) retrospectively to all prior periods presented in the financial statements. The Company is currently evaluating the
impact that the adoption of ASU 2024-03 may have on its consolidated financial statements and disclosures for fiscal years
beginning after December 15, 2026.

3. PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets consisted of the following (in thousands):

Year Ended December 31,

2025 2024
Prepaid research and development $ 3026 % 389
Interest receivable 1,733 e
Australia research and development tax credit receivable 1,296 —
Prepaid other 1,175 393
Prepaid employee compensation and benefits 17 271
Prepaid expenses and other current assets 5 7247 % 1,053
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4. FAIR VALUE MEASUREMENTS

The following table sets forth by level, within the fair value hierarchy, the financial assets, and liabilities carried at fair

value on a recurring basis (in thousands):

December 31, 2025

Quoted prices Significant
in active other Significant
markets for ohservable unohservable
identical assets  inputs (Level inputs (Level
Total (Level 1) 2) 3
Cash equivalents:
Money market funds $ 45710 % 45710 8 - 5 -
Investments:
U.S. treasuries 187.611 - 187,611 -
Total financial assets b 233321 § 45710 8 187,611 % —
December 31, 2024
Quoted prices Significant
in active other Significant
markets for observable unobservable
identical assets  inputs (Level inputs (Level
Total (Level 1) 2) 3
Cash equivalents:
Money market funds $ 308,849 § 308,849 § = $ -
Total financial assets S 308,849 § 308,849 § - $ -

As of December 31, 2025 and 2024, the Company’s cash equivalents consisted of money market funds which are
classified as Level 1 financial assets, as these assets are valued using quoted market prices in active markets without any valuation
adjustment. As of December 31, 2025, the Company's investments consisted of United States treasuries, which are classified as
Level 2 financial assets. The Company estimates the fair value of the investments by taking into consideration valuations
obtained from third-party pricing sources. As of December 31, 2025 and 2024, the Company had no financial liabilities that
required fair value measurement.

During the years ended December 31, 2025 and 2024, there were no transfers or reclassifications between fair value
measurement levels of assets. The carrying amounts reflected in the consolidated balance sheets for prepaid expenses and other
current assets, accounts payable, related party payable and accrued expenses and other current liabilities approximate fair value
due to their short-term nature.

5. INVESTMENTS

The following table summarizes the Company’s investments held as of December 31, 2025,

December 31, 2025
Unrealized
Amortized Unrealized Holding
Cost Holding Gains Losses Fair Value

Short-term investments:

U.S. Treasuries $  169.662 § 279 % — 8 169.941
Long-term investments:

U.S. Treasuries 17,639 31 = 17.670
Total financial assets $§ 187301 § 310§ — 8 187,611

As of December 31, 2025, the Company's investments were in net unrealized gain position of $0.3 million. These
amounts are included in other comprehensive income (loss) in the consolidated statements of operations and comprehensive loss.
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As of December 31, 2025, there were no investments in an unrealized loss position. The Company determined that there was no
material credit risk associated with its investments as of December 31, 2025, As aresult, the Company did not record any charges
for credit-related impairments for its investments during the year ended December 31, 2025, As of December 31, 2025, the
Company’s investments had remaining maturities of two years or less. The Company did not have any investments as of
December 31, 2024.

6. PROPERTY AND EQUIPMENT, NET

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

December 31,

2025 2024
Lab equipment $ 943 § 976
Leasehold improvements 432 101
Furniture and fixtures 26 —
Total 1,401 1,077
Less: Accumulated depreciation (989) (837)
Property and equipment, net 3 412§ 240

Depreciation expense was $0.2 million and $0.3 million for the years ended December 31, 2025 and 2024, respectively.
The depreciation expense recorded for the year ended December 31, 2024 consisted of $0.2 million of depreciation expense on
the Company's assets included on the consolidated balance sheet as of December 31, 2024 and $0.1 million of allocated
depreciation expense from PureTech associated with shared assets.

7. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities consisted of the following (in thousands):

December 31,
2025 2024
Accrued research and development expense $ 2639 $ 1,567
Accrued personnel and bonus expense 5,192 2,915
Accrued professional and legal fees 260 384
Accrued other 1,040 342
Accrued expenses and other current liabilities 3 9,131 3 5,208

8. MONASH LICENSE AGREEMENT

In April 2024, PureTech Health exclusively assigned to the Company, and the Company assumed all rights and
obligations under a license agreement entered into in August 2017 between PureTech Health and Monash University, or the
Original License Agreement. In March 2025, the Company entered into an amended and restated license agreement with Monash
University, which amended and restated the Original License Agreement, or the Monash License Agreement.

Pursuant to the Monash License Agreement, Monash University grants the Company (i) a worldwide, exclusive,
sublicensable license under certain Monash University intellectual property rights, including patent rights related to the Glyph
platform, or the Licensed Patents, know-how, and intellectual property stemming from joint research and development activities,
for the purpose of developing and commercializing products in all fields with one exception, (ii) a worldwide, non-exclusive,
sublicensable license under certain background technology and certain other intellectual property strictly to the extent necessary
to exercise the license described in subclause (i) above, and (iii) a first right and an exclusive option to obtain an exclusive license
to any invention generated by Monash University outside of the Licensed Patents and pertaining to certain prodrug technology.
Additionally, the Company and Monash University agreed to collaborate in conducting research and development activities.

Under the Monash License Agreement, the Company has agreed to use reasonable commercial endeavors to (i) develop
at least one Licensed Product, (ii) seek regulatory approval for at least one Licensed Product, and (iii) after receipt of such
regulatory approval in the United States or Europe, promote, and develop the sale of at least one Licensed Product in such
territory, Monash University agrees to provide reasonable technical assistance and advice based on Monash University’s know-
how relating to the technology licensed under the Monash License Agreement. The Company granted Monash University a non-
exclusive, perpetual, royalty-free license under the Licensed Patents, related know-how, and intellectual property stemming from
joint research and development activities solely for academic, teaching, and non-commercial collaborative research uses, which
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includes the right to sublicense for non-commercial collaborative research to other academic institutions or non-commercial
research entities.

As consideration for the licenses granted by Monash University, the Company is required to pay Monash University:
(i) between 3% and 5% on net sales per calendar year (subject to certain reductions); (ii) a low-double digit percentage of any
net income received under a sublicense (subject to a license payment stacking reduction) with the percentage varying based on
the development stage of the Licensed Products at the time the sublicense is granted during the term of the Monash License
Agreement; (iii) an agreed upon research funding amount to progress mutually agreed research and development or
commercialization activities; (iv) a mid-five-figure annual maintenance fee during the term of the agreement commencing on the
third anniversary of the execution date of the Original License Agreement until the first commercial sale of a Licensed Product
creditable against net income sharing, royalties, and milestone payments; (v) milestone payments in the event of successful
development milestones of up to $1.075 million per Licensed Product for the first three Licensed Products; and (vi) milestone
payments in the event of successful commercial milestones of up to $7.25 million per Licensed Product for the first three Licensed
Products. The Company is also obligated to (a) pay all costs incurred for the prosecution and maintenance of the Licensed Patents
and patent filings stemming from collaboration activities and (b) reimburse Monash University for all patent prosecution costs
of the Licensed Patents prior to the execution date of the Original License Agreement.

The Monash License Agreement commenced on the execution date of the Original License Agreement and will expire
seven years after the last of the Licensed Patents expires, unless terminated earlier. Either party may terminate for due cause,
including for material breach and bankruptcy. Monash University may terminate if the Company fails to meet its diligence
requirements. Either party may terminate the Monash License Agreement if the Company determines that the activities are no
longer commercially viable.

The Monash License Agreement was determined to represent an asset acquisition, as the acquired licenses and
intellectual property did not meet the definition of a business. All upfront consideration paid in exchange for the Monash License
Agreement was expensed as research and development upon execution of the agreement, as the Licensed Patents and intellectual
property was determined to represent in-process research and development with no alternative future use.

Prior to the formation of the Company, PureTech paid $0.2 million in development milestones under the Monash
License Agreement. During the year ended December 31, 2025 the Company paid $0.1 million in development milestones under
the agreement. No milestones were paid by the Company under the Monash License Agreement during the year ended
December 31, 2024,

9. CONVERTIBLE PREFERRED STOCK

The Company has issued Series A-1 convertible preferred stock, or the Series A-1 Preferred Stock, Series A-2
convertible preferred stock, or the Series A-2 Preferred Stock, and Series B convertible preferred stock. or the Series B Preferred
Stock, and collectively with the Series A-1 Preferred Stock and Series A-2 Preferred Stock, the Preferred Stock.

Series A-1 and Series A-2 Preferred Stock

In April 2024, the Company issued to PureTech LYT, a wholly owned subsidiary of PureTech, 40,000,000 shares of its
Series A-1 Preferred Stock, as part of the consideration for the assets contributed to the Company as part of the Asset Transfer
Agreement. No value was assigned to the Series A-1 Preferred Stock as it represented consideration paid as part of a common
control transaction. See Note |-—Nature of Business and Basis of Presentation, for further disclosure of the Asset Transfer
Agreement.

Concurrently, upon the issuance of the Series A-1 Preferred Stock to PureTech LYT, the Company entered into a Series
A-2 Preferred Stock Purchase Agreement, or the Series A-2 Financing, with PureTech LYT and other third-party investors
pursuant to which the Company issued and sold 26,342,102 shares of its Series A-2 Preferred Stock at a price of $3.80 per share
for gross aggregate proceeds of $100.1 million. See Note 17—Related Parties, for further disclosure of the issuances of the
Company's Series A-2 Preferred Stock to related parties.

Series B Preferred Stock

In October 2024, the Company entered into a stock purchase agreement with new and existing investors, or the Series
B Financing, pursuant to which the Company issued and sold an aggregate amount of 47,578,934 shares of its Series B Preferred
Stock at a purchase price of $4.75 per share, for gross aggregate proceeds of $226.0 million. See Note 17—Related Parties, for
further disclosure around the issuances of the Company's Series B Preferred Stock to related parties.

Upon issuance of the Preferred Stock, the Company assessed the embedded conversion and liquidation features of the
securities and determined that such features did not require the Company to separately account for these features.




As of December 31, 2025 and 2024, Preferred Stock consisted of the following (in thousands, except share and per share
amounts):

Preferred Stock Common Stock
Preferred Stock Issued and Liquidation Conversion Issuable Upon
Authorized 8] i Carrying Value Preference Price per Share Conversion
Series A-1 Preferred Stock 40,000,000 40,000,000 $ - % 4000 % 0.10 40,000,000
Series A-2 Preferred Stock 26,342,102 26,342,102 99,757 100,100 § 3.80 26,342,102
Series B Preferred Stock 47,578,938 47,578,934 225,571 226,000 5 475 47,578,934
Total Preferred Stock 113,921,040 113,921,036 $ 325328 § 330,100 113,921,036

As of December 31, 2025, the holders of the Preferred Stock have the following rights and preferences:
Voting

The holders of the Preferred Stock are entitled to vote, together with the holders of common stock, as a single class, on
all matters submitted to the shareholders for a vole and are entitled to the number of votes equal to the number of shares of
common stock into which the Preferred Stock would convert on the record date for determination of shareholders entitled to vote.
The holders of the Preferred Stock generally vote together as a single class with holders of common stock except that, (i) the
holders of Series A-1 Preferred Stock, exclusively and voting together as a separate class on an as converted basis, shall be
entitled to elect two (2) directors of the Company, cach, a Series A-1 Director, (ii) the holders of record of the shares of Series
A-2 Preferred Stock, exclusively and voting together as a separate class on an as converted basis, shall be entitled to elect two
(2) directors of the Company, each, a Series A-2 Director, (iii) the holders of record of the shares of Series B Preferred Stock,
exclusively and voting together as a separate class on an as converted basis, shall be entitled to elect one (1) director of the
Company, or the Series B Director and, together with the Series A-1 Directors and Series A-2 Directors, each, a Preferred
Director.

Further, a majority vote of the holders of the Company's Preferred Stock is required to, among others, liquidate or
dissolve the Company, amend the certificate of incorporation or bylaws, reclassify common stock or establish another class of
capital stock, create shares that would rank senior to or authorize additional shares of Preferred Stock, declare a dividend or make
a distribution, or change the authonzed number of directors constituting the board of directors.

Dividends

The holders of the Preferred Stock are entitled to participate in any dividends payable to common stockholders on an as
converted basis and have priority over the payment of dividends to holders of common stock.

In the case of a dividend on common stock or any class of stock that is convertible into common stock, the dividend per
share of Preferred Stock would equal the product of (A) the dividend payable on each share of such class or series as if all shares
of such class or series had been converted into common stock and (B) the number of shares of common stock issuable upon
conversion of such share of Preferred Stock. In the case of a dividend on any class or series that is not convertible into common
stock, the dividend per share of Preferred Stock would be determined by (A) dividing the amount of dividend payable on each
share of such class or series of capital stock by the original issue price of such class or series and (B) multiplying such fraction
by the original issue price of the applicable class or series of Preferred Stock.

Conversion

Each outstanding share of Preferred Stock is convertible, at any time, at its holder’s discretion, and without the payment
of additional consideration, into such whole number of fully paid, non-assessable shares of common stock, at the applicable
conversion ratio then in effect. The conversion price for each share of Preferred Stock shall initially be equal to the original
issuance price for such series of Preferred Stock and is subject to standard anti-dilutive adjustments for share splits and similar
transactions. In the event certain conditions are not met prior to March 31, 2026, the conversion price of the Series B Preferred
Stock will be reduced to $3.80. During the vear ended December 31, 2025, the Company satisfied the applicable condition,
thereby eliminating the conversion price reduction contingency.

Each outstanding share of Preferred Stock shall automatically be converted into fully-paid, non-assessable shares of
common stock upon the earliest to occur of (i) the consummation of a qualified initial public offering at a public offering price
of at least $5.70 per share, in a firm commitment resulting in at least $100.0 million of gross proceeds or (ii) the date specified
by vote or written consent of the holders of at least a majority of the outstanding shares of the Preferred Stock, voting together
as a single class on an as-converted basis, and the holders of a majority of the outstanding shares of Series A-2 Preferred Stock
and Series B Preferred Stock, which majority must include at least one new investor from the Series B Financing that holds at
least 2,100,000 shares of Series B Preferred Stock, voting together as a single class on an as-converted basis, or the Requisite
Holders, and the holders of at least 65% of the then-outstanding shares of Series B Preferred Stock, or the Series B Majority.

There shall be no adjustment in the conversion price of the Preferred Stock as a result of the issuance or deemed issuance
of additional shares of the Company’s common stock if the Company receives written notice from the holders of at least a
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majority of the then outstanding shares of Preferred Stock, voting together as a single class, and, solely in the respect of an
adjustment in the conversion price of the Series B Preferred Stock, the Series B Majority, agreeing that no such adjustment shall
be made as the result of the issuance or deemed issuance of additional shares of the Company’s common stock.

Liguidation

In the event of any voluntary or involuntary liquidation, disselution, or winding up of the Company, or upon the
occurrence of a Deemed Liquidation Event (as defined below), the holders of shares of Preferred Stock then outstanding shall be
entitled, on a pari passu basis among the series of Preferred Stock, to be paid out of the assets or funds of the Company available
for distribution to stockholders before any payment is made to the holders of common stock. The holders of Preferred Stock are
entitled to an amount per share equal to the greater of (i) the original issue price for such series, plus any dividends declared but
unpaid thereon, or (11) the amount that would have been payable had all shares of each series of Preferred Stock been converted
into common stock immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event. After the
payment in full of the Preferred Stock preference amount, the remaining assets of the Company available for distribution to
stockholders shall be distributed among the holders of common stock on a pro rata basis.

Each of the following events shall be considered a “Deemed Liquidation Event,” unless the Requisite Holders, elect
otherwise: a merger, consolidation, statutory conversion, transfer, domestication, continuance involving the Company or a
subsidiary, or a sale, lease, or transfer of substantially all of the assets of the Company.

Redemption

The Preferred Stock does not have any redemption rights, except for the contingent redemption upon the occurrence of
a Deemed Liquidation Event.

10. COMMON STOCK

The voting, dividend, and liquidation rights of the holders of the Company’s common stock are subject to and qualified
by the rights, powers, and preferences of the holders of the Preferred Stock set forth above. Each share of common stock entitles
the holder to one vote, together with the holders of the Preferred Stock, on all matters submitted to the stockholders for a vote.
The holders of common stock are entitled to receive dividends, if any, as declared by the Company’s board of directors, subject
to the preferential dividend rights of Preferred Stock. As of December 31, 2025, no dividends have been declared or paid.

As of December 31, 2025, the Company had authorized 159.070.000 shares of common stock, of which 8,151,200 were
issued and outstanding, including 486,114 unvested shares of restricted common stock that are subject to service-based vesting
as of December 31, 2025.

Concurrent with the Transaction, the Company issued 2,500,000 shares of restricted common stock in exchange for
shares of restricted common stock of SPTX. Such shares were originally issued upon the formation of SPTX in February 2024,
or the SPTX February 2024 Shares, SPTX subsequently became a subsidiary of the Company upon the formation date, See Note
11— Stock-Based Compensation for further disclosure of restricted common stock issued by the Company.

Concurrent with the Transaction, the Company issued 950,000 shares of common stock to a board member in exchange
for shares of common stock of SPTX issued in March 2024, or the SPTX March 2024 Shares, and together with the SPTX
February 2024 Shares, or the Exchange Shares. SPTX had no other material activity beyond its previously issued shares.

In connection with the SPTX March 2024 Shares, the Company recognized $0.9 million of stock-based compensation
expense in its consolidated statements of operations and comprehensive loss for the year ended December 31, 2024.

The Company had no shares of common stock outstanding or any potentially dilutive equity instruments for any period
prior to its formation and the Asset Transfer.

11. STOCK-BASED COMPENSATION
PureTech Stock-based Compensation Plan

PureTech has stock-based compensation plans which provide for granting equity awards, including non-qualified and
incentive stock options, restricted stock, restricted stock units, cash-based awards, and performance shares to employees, officers,
and directors of, and consultants to, PureTech. All stock-based compensation plans were managed on a consolidated basis by
PureTech. Stock-based compensation expense was allocated to the Company based on the proportion of time each employee or
non-employee spent on the Seaport Business in the period. Accordingly, the amounts presented are not necessarily indicative of
future stock-based compensation of Seaport and do not necessarily reflect the amount that Seaport would have issued as an
independent company for the year presented.
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Under PureTech’s stock-based compensation plan, the Company’s employees transferred pursuant to the Asset
Transfer were granted 22,500 stock options during the year ended December 31, 2024, During the year ended December 31,
20235, there were no stock options granted to the Company’s employees under PureTech’s stock-based compensation plan.

PureTech utilized the Black-Scholes option-pricing model for estimating the fair value of the stock options issued under
PureTech’s stock-based compensation plans on each grant date. The following table presents the assumptions used by PureTech
in the Black-Scholes option-pricing model during the year ended December 31, 2024:

December 31,
2024
Expected term (in years) 6.16
Risk-free interest rate 4.21%

Volatility 44.93%
Dividend yield —

The weighted-average grant date fair value of options granted by PureTech during the year ended December 31, 2024
was $1.02. The aggregate intrinsic value is calculated as the difference between the exercise price and the market price of
PureTech’s common stock at December 31, 2024. As of December 31, 2024, all outstanding stock options issued by PureTech
to the Company's employees were fully vested.

Seaport employees continued to vest in their PureTech equity awards until the completion of the Company’s Series B
Financing (as discussed in Note 9) in October 2024 at which time PureTech no longer maintained a controlling interest in the
Company. Accordingly, Seaport employees forfeited their unvested awards in October 2024 as the employees were no longer
deemed to be continuing service providers under PureTech’s plan, except for restricted stock units granted to an employee of
Seaport for services performed to PureTech. As of December 31, 2024, Seaport employees held 873,617 of outstanding vested
options that Seaport employees had 90 days to exercise from October 2024,

2024 Equity Incentive Plan

The 2024 Equity Incentive Plan, or the 2024 Plan, was approved by the Company’s subsidiary’s Board and Stockholders
and became effective for the Company in April 2024 and was subsequently amended in April 2024 and October 2024.

Under the 2024 Plan, the Company can issue incentive stock options, stock appreciation rights, restricted stock,
restricted stock units, and other stock-based awards to employees, directors, and consultants of the Company. The 2024 Plan is
administered by the Company’s Board of Directors, or by a committee at the discretion of the Board of Directors. The exercise
prices, vesting, and other restrictions are determined at the discretion of the Board of Directors, or its committee if so delegated,
except that exercise prices of each stock option shall not be less than 100% of the fair market value of the Company’s common
stock and that each stock option term cannot exceed 10 years. The Company’s Board of Directors determines the fair market
value of the Company’s common stock, taking into consideration its most recently available valuation of common stock
performed by third parties as well as additional factors which may have changed since the date of the most recent
contemporaneous valuation through the date of grant.

A total of 10,000,000 shares of common stock were initially reserved for issuance under the 2024 Plan, and it was
subsequently amended to allow for the issuance of up to 38,607,011 shares of common stock. As of December 31, 2025, there
were 4,722,667 awards available for future grants under the 2024 Plan. Shares of common stock underlying any awards that are
forfeited, canceled, or reacquired by the Company prior to vesting will again be available for the grant of awards under the 2024
Plan. Through the completion of an Initial Public Offering, the Company will continue to grant additional equity awards to certain
individuals to maintain in total a 12.5% ownership on a fully diluted basis as specified by underlying agreements.

The vesting periods for stock options issued under the 2024 Plan generally vest over four years with a one-year cliff and
equal monthly installments thereafter and may be subject to accelerated vesting. Performance-based options vest in three annual
installments that are contingent upon the achievement of the Company's annual goals. For restricted stock awards, the vesting
periods can vary and may contain accelerated vesting that would result in unvested shares becoming fully vested upon the
occurrence of certain events.
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2024 Plan Stock Option Activity

The following is a summary of the Company’s stock option award activity under the 2024 Plan during the year ended
December 31, 2025:

Weighted-
Weighted- Average Aggregate
Number Average Remaining Intrinsic
of Stock Exercise Contractual Value
Options Price Term (in years) in thousands)
Outstanding at December 31, 2024 24535828 % 1.37 9.60 § 23,999
Granted 2,837,406 2.38 — ==
Exercised (1,200) 0.97 = =
Forfeited (438,931) 2.18 = —
Expired (18,459) 0.97 = —
Outstanding at December 31, 2025 26,914,644 § 1.46 8.67 % 28,669
Vested and expected to vest at December 31, 2025 26,914,644 § 1.46 867 3 28,669
Exercisable at December 31, 2025 15,728,318 § 1.31 858 § 19,208

The table above excludes the 718,500 performance-based options which have an exercise price of $2.35 per share, that
were approved to be issued by the Company's Board of Directors in December 2024, but have not yet been deemed granted from
an accounting perspective as of December 31, 2025.

The Company utilized the Black-Scholes option-pricing model for estimating the fair value of the stock options issued
under the 2024 Plan on each grant date. The following table presents the ranges of assumptions used by the Company in the
Black-Scholes option-pricing model during the vears ended:

December 31,
2025 2024
Expected term (in years) 5.19-6.08 5.19-6.08
Risk-free interest rate 3.73% - 4.39% 3.70% - 4.39%
Volatility 89.40% - 91.67% 87.10% - 92.33%
Dividend yield 0.00% 0.00%

The weighted-average grant date fair value of options granted during the years ended December 31, 2025 and 2024 was
$1.82 and 51.02 per share, respectively. The aggregate intrinsic value is calculated as the difference between the exercise price
and the fair value of the Company’s common stock as of each period end or exercise date. The aggregate intrinsic value of options
exercised during the year ended December 31, 2025 was not material. There were no stock options exercised during the year
ended December 31, 2024,

As of December 31, 2025, there was $14.0 million in unrecognized stock-based compensation expense associated with
issued and outstanding service-based stock options, which is expected to be recognized over a weighted-average period of 1.3
years and is partially subject to future accelerated vesting upon the close of an initial public offering.

2024 Plan Restricted Stock Awards

The Company has granted restricted stock awards to certain members of the Company’s Board of Directors and Chief
Executive Officer. Of the total 6,250,000 restricted stock awards granted: (i) 2,500,000 have service-based vesting in equal
monthly installments over a three-year period, of which 50% of the unvested amount was subject to accelerated vesting upon the
close of the Series B Financing and 50% of any unvested amounts is subject to future acceleration upon the close of an initial
public offering; and (11) 3,750,000 have performance based vesting which vested in full upon the close of the Series B Financing.

The following is a summary of the Company’s restricted stock award activity under the 2024 Plan during the year ended
December 31, 2025:

Weighted-Average

Number of Units Fair Value
Unvested at December 31, 2024 902,778 § 0.97
Vested (416,664) 0.97
Unvested at December 31, 2025 486,114  § 0.97
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The total fair value of restricted stock awards granted during the year ended December 31, 2024 was $6.1 million. No
restricted stock awards were granted during the year ended December 31, 2025, The total fair value of the restricted stock awards
that vested during the year ended December 31, 2025 and 2024 was $0.4 million and $5.2 million, respectively, and the total
stock-based compensation associated with the restricted stock awards during the years ended December 31, 2025 and 2024 was
50.4 million and $5.2 million, respectively. As of December 31, 2025, there was 30.5 million in unrecognized stock-based
compensation expense associated with issued and outstanding restricted stock awards, which is expected to be recognized over
a weighted-average period of 0.6 years.

Stock-Based Compensation Expense

The following table represents stock-based compensation expense recorded in the Company’s consolidated statements
of operations and comprehensive loss (in thousands):

Year Ended December 31,

2025 2024
Research and development 3 2372 % 562
General and administrative 4611 13,962
Stock-based compensation expense 3 6,883 § 14,524

Total stock-based compensation expense for the year ended December 31, 2024 of $14.5 million included $14.4 million
of stock-based compensation expense for Seaport employees, of which $9.6 million was due to accelerated vesting of certain
awards upon the close of the Series B Financing, and 50.1 million of stock-based compensation expense associated with awards
issued to Seaport employees prior to the Asset Transfer under PureTech’s stock-based compensation plans. Seaport employees
continued to vest in their PureTech equity awards until October 2024, at which time PureTech no longer maintained a controlling
interest and the Seaport employees ceased to vest in their PureTech awards, No related tax benefits from stock-based
compensation expense were recognized for the years ended 2025 or 2024.

During the year ended December 31, 2024, the Company allocated stock-based compensation of $1.3 million, associated
with PureTech employee's equity awards who spent a proportion of time providing services to the Company through the Asset
Transfer, which is excluded from the table above.

12. INCOME TAXES

Prior to the Transaction, income taxes and related income tax accounts have been calculated using the separate return
method as if the Company filed income tax returns on a standalone basis. Prior to the Transaction, the Company’s operations
were calculated on a carve-out basis and included certain hypothetical tax attributes. Following the Transaction, these
hypothetical tax attributes are not available for future utilization by the Company and were removed from the tax provision.
Furthermore, the Company operated as part of PureTech until the completion of the Asset Transfer on April 8, 2024, and therefore
the Company will be included in PureTech’s U.S. Federal consolidated income tax return until that date.

The following table presents the components of loss before income taxes (in thousands):

Year Ended December 31,

2025 2024
Us. $ (76.365) $ (46.879)
Foreign 2,257 —
Loss before the provision for income taxes % (74,108) S (46,879)
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The components of the provision for income taxes are as follows (in thousands):

Current
Federal
State
Foreign
Total Current
Deferred
Federal
State
Foreign
Total Deferred

Total Provision

Year Ended December 31,

2025 2024
5 — & —
146 i
627 .
773 —
$ 773 S —

A reconciliation of the federal statutory income tax rate to the effective tax rate, in accordance with the guidance in
ASU 2023-09 which the Company has elected to retrospectively adopt, is as follows:

U.S. Federal statutory tax rate
State and local income tax, net of federal

income tax effect !
Tax credits

Research and development tax credits
Effect of cross border transactions
Nontaxable or nondeductible item

Stock compensation
Changes in valuation allowance

Other
Effective Tax Rate

Year Ended December 31,

2025 2024
(15.563) 210% § (9,845) 21.0%
93 0.1)% 3 —%
(2,149) 2.9% (1.043) 2.4%
458 (0.6)% — —%
571 (0.8)% 779 (1.7)%
17,129 (23.1)% 10,106 (21.7)%
234 (0.3)% = —%
773 (1.0)% § (0.0)%

(1) The state that contributes to the majority (greater than 50%) of the tax effect in this category is Massachusetts.

The effective income tax rate differs from the U.S. federal statutory rate of 21,0% primarily as a result of the valuation
allowance maintained against the Company’s U.S. net deferred tax assets.

The amounts of cash taxes paid, net of refunds, by Seaport are as follows:

US Federal
US State and local:
Massachusetts
Foreign:
Australia

Total

Year Ended December 31,

2025 2024
$ — 5 =
155 —
103 —
$ 258 8 =
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Deferred tax assets and liabilities reflect the net tax effects of temporary differences between the carrying amount of
assets and liabilities for financial reporting and the amounts used for income tax purposes. Significant components of the
Company’s deferred tax assets and liabilities were as follows (in thousands):

2025 2024
Deferred tax assets:
Net operating losses 3 14616 8§ 1.940
Tax credits 3,674 946
Lease liability 1,360 1,349
Accrued expenses 1272 751
Research and development expenses 0,456 4,505
Stock-based compensation 3,397 2,293
Other temporary differences 19 —
Less: valuation allowance (32,506) (10,447)
Total deferred tax assets $ 1,288 §$ 1,337
Deferred tax liabilities:
Right of use lease asset (1,288) (1,329)
Property and equipment — (8)
Total deferred tax liabilities 3 (1,288) § (1.337)
Net deferred tax assets 3 - ¥ =

The Company’s change in its valuation allowance account with respect to deferred tax assets is as follows (in thousands):

Year Ended December 31,

2025 2024
Beginning Balance $ 10,447  § 15,850
Additions 22,059 13,039
Reductions — (18.442)
Ending Balance 5 32,506 § 10,447

The valuation allowance increased during the year ended December 31, 2025 primarily as a result of the increase to the
Company’s taxable loss. The valuation allowance decreased during the year ended December 31, 2024 primarily as a result of
the hypothetical tax attributes which are not available for future utilization by the Company as a result of the Transaction, partially
offset by U.S. operating losses incurred, research credits generated, and capitalized research and other expenses generated afler
the Transaction.

In determining the need for a valuation allowance, the Company considers the cumulative income or loss position, The
Company has assessed, on a jurisdictional basis, the available means of recovering deferred tax assets, including the ability o
carryback net operating losses, or NOLSs, the existence of reversing taxable temporary differences, the availability of tax planning
strategies, and forecasted future taxable income. At December 31, 2025, the Company maintained a full valuation allowance
against its net deferred tax assets, as it has concluded that it is more likely than not that the deferred assets will not be utilized.

As of December 31, 2025 and 2024, the Company had U.S. federal NOLs of $53.4 million and $7.2 million, respectively.
The U.S. federal NOLs do not expire. As of December 31, 2025 and 2024, the Company had U.S. federal tax credit carryforwards
of $2.9 million and $0.7 million, respectively, that begin to expire in 2044,

As of December 31, 2025 and 2024, the Company had $53.7 million and $6.9 million, of state NOLs, respectively.
These NOLs were generated in Massachusetts and that begin to expire in 2044. As of December 31, 2025 and 2024, the Company
had U.S. state tax credit carryforwards of $1.0 million and $0.3 million, respectively, that begin to expire in 2039.

Under Sections 382 and 383 of the U.S. Internal Revenue Code, if a corporation undergoes an ownership change, the
corporation’s ability to use its pre-ownership change NOLs and other pre-ownership change tax attributes, such as research tax
credits, to offset its post-change income and taxes may be limited. In general, an ownership change will occur if there is a
cumulative change in the Company's ownership by 5% shareholders that exceeds 50 percentage points over a rolling three-year
period. Similar rules may apply under U.S. state tax laws. Under the Tax Cuts and Jobs Act of 2017, the use of federal NOLs
arising in taxable years beginning after December 31, 2017 is limited to 80% of current year taxable income and NOLs arising
in taxable years ending after December 31, 2017 may not be carried back (though any such NOLs may be carried forward
indefinitely).
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The Company may have experienced an ownership change in the current period and may experience ownership changes
in the future as a result of future transactions in its share capital, some of which may be outside of the control of the Company.
As a result, if the Company earns net taxable income, its ability to use its pre-ownership change NOLs, or other pre-ownership
change tax attributes, to offset U.S. federal and state taxable income and taxes may be subject to significant limitations.

Undistributed earnings of Seaport’s foreign subsidiary are indefinitely invested outside the U.S. The majority of
Seaport’s cash flow is generated from domestic operations, and the Company is not dependent on foreign cash or earnings to
meet funding requirements, nor does the Company intend to repatriate these undistributed foreign earnings to fund U.S.
operations. As a result, the Company has not provided U.S. deferred taxes on these undistributed earnings because it intends that
it will remain indefinitely reinvested outside of the U.S. and, therefore unavailable for use in funding U.S. operations. The
Company estimates the income taxes that would be payable on the repatriation of the unremitted earnings would not be material.

The Company is subject to taxation in the United States and Australia. At December 31, 2025, the Company is subject
to examination by taxing authorities in the United States and Australia for the years ended December 31, 2025 and 2024.

For the years ended December 31, 2025, and 2024, the Company had no tax reserves accrued for uncertain tax
positions.

On July 4, 2025, the One Big Beautiful Bill Act H.R. | was signed into law in the U.S. The legislation has multiple
effective dates, with certain provisions effective in 2025 and others implemented through 2027. The bill did not have a material
impact on the Company’s consolidated financial statements.

13. LEASES

In October 2024, the Company entered into an operating lease for office space in Boston, Massachusetts, which
commenced in December 2024 and has an initial lease term that continues through October 20, 2030, with no options to extend.
In conjunction with entering into the lease, the Company paid a security deposit of $0.2 million in the form of a letter of credit,
which is recorded as restricted cash within other non-current assets on the Company’s consolidated balance sheets as of
December 31, 2025 and 2024,

In December 2024, the Company entered into a laboratory license agreement with a third party for lab space located in
Boston, Massachusetts. The license commenced in January 2025 and is for an initial term of 24 months from the commencement
date, with no renewal option.

Prior to entering into the lease and laboratory license agreement, the Company did not have any leases as it shared office
and lab space with PureTech and made payments to PureTech under the TSA. See Note | 7—Related Parties for further disclosure
of transactions with PureTech.

The following table contains a summary of the components of lease costs recognized pertaining to the Company’s
operating leases (in thousands):

Year Ended December 31,
2025 2024
Operating lease cost $ 1,593 $ 75
Total lease cost % 1,593 £ 75

The following table contains a summary of other supplemental lease information pertaining to the Company’s operating
lease for the year ended December 31, 2025 and 2024:

Year Ended December 31,

2025 2024
Other Lease Information
Cash paid for amounts included in the measurement of lease liability—operating leases
(in thousands) b 1,400 S —
Weighted-average remaining lease term—operating leases 4.3 5.8
Weighted-average discount rate—operating leases 6.53% 6.61%
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The table below reconciles future minimum payments under non-cancellable operating leases as of December 31, 2025
(in thousands):

Operating
Leases

2026 3 1,635
2027 1,100
2028 1,079
2029 1,112
2030 918
Thereafter —

Total lease payments 5,844
Less: interest (763)
Total lease liabilities $ 5,081

14, COMMITMENTS AND CONTINGENCIES
Legal Matters

The Company, from time to time, may be involved with lawsuits arising in the ordinary course of business. The
Company is not involved in any pending legal proceedings that it believes could have a material adverse effect on its financial
condition, results of operations, or cash flows.

Contracts

The Company enters into contracts in the normal course of business with various third parties for preclinical research
studies, clinical trials, testing, manufacturing, and other services. These contracts generally provide for termination upon notice
and are cancellable without significant penalty or payment, and do not contain any minimum purchase commitments.

License and Other Agreements

The Company is obligated to make fixed and contingent payments under the Asset Transfer Agreement and Monash
License Agreement. See Note |—Nature of Business and Basis of Presentation, for further disclosure of the Asset Transfer
Agreement and see Note 8—Monash License Agreement, for further disclosure of the Monash license agreement.

Guarantees and Indemnification

In the ordinary course of business, the Company may provide indemnification of varying scope and terms to vendors,
lessors, business partners and other parties with respect to certain matters including, but not limited to, losses arising out of
breach of such agreements or from intellectual property infringement claims made by third parties. In addition, the Company has
entered into indemnification agreements with all board of directors that will require the Company, among other things, to
indemnify them against certain liabilities that may arise by reason of their status or service as directors. The maximum potential
amount of future payments the Company could be required to make under these indemnification agreements is, in many cases,
unlimited. To date, the Company has not incurred any material costs as a result of such indemnifications. The Company is not
aware of any claims under indemnification arrangements that could have a material effect on its financial position, results of
operations, or cash flows, and it has not accrued any liabilities related to such obligations in its consolidated financial statements
as of December 31, 2025 and 2024.

401¢k) Plan

The Company has a defined-contribution savings plan under Section 401(k) of the IRC (the “401(k) Plan”). The 401(k)
Plan covers all employees who meet defined minimum age and service requirements and allows participants to defer a portion
of their annual compensation on a pretax basis. The Company will make a contribution of 3% of each employee’s annual
compensation up to annual safe harbor limits. The Company has expensed $0.4 million and $0.1 million in 401(k) contributions
for the years ended December 31, 2025 and 2024, respectively. The Company participated in the PureTech defined-contribution

F-28




plan through July 2025. Beginning in August 2025, the Company implemented its own defined-contribution plan for eligible
employees.

Leases

See Note 13—Leases, for information related to the Company’s lease obligations.

15. SEGMENTS

The Company has one operating and reportable segment focused on inventing and developing novel medicines for
patients with depression, anxiety, and other debilitating neuropsychiatric disorders using the Company's proprietary Glyph™
Platform.

The CODM manages the Company’s operations on a consolidated basis, and assesses performance based on
consolidated net loss that is reported on the consolidated statements of operations and comprehensive loss. The CODM makes
decisions about allocating resources and assessing performance for the entire company. The measure of segment assets is reported
on the consolidated balance sheet as total consolidated assets.

The following table presents certain significant segment expenses that are regularly provided to the CODM (in
thousands):

Year Ended December 31,

2025 2024

Research and development expenses:

GlyphAllo direct research and development expenses 3 25858 % 7,396

GlyphAgo direct research and development expenses 13,546 5,204

Glyph2BLSD direct research and development expenses 6,437 —

Preclinical and early discovery assets 3,856 5,903

Personnel-related (including stock-based compensation expense of $2.3 million 14.829 5690

and $0.7 million for 2025 and 2024, respectively) ’ ’

Other indirect research and development expenses 1,787 868
Total research and development expenses 66,313 25.070
General and administrative expenses:

Personnel-related _(including stock-based compensation expense of $4.6 million 12.800 20.661
and $15.2 million for 2025 and 2024, respectively) 2 ?
Other general and administrative expenses 8,181 6,685
Total general and administrative expenses'!’ 20,981 27.346
Other segment items® (12.413) (5.537)
Net loss and comprehensive loss $ 74,881 % 46,879

(1) Other general and administrative expenses include professional fees, facilities, depreciation, IT, and other expenses.
(2) Other segment items include interest income, net, research and development tax credit, income tax provision, and other
(expense), net.

16. NET LOSS PER SHARE

Upon the Company’s formation on April 1, 2024, the Company issued 1,000 shares of its common stock to PureTech
and on April 8, 2024, the effective date of the Asset Transfer, an additional 949,000 shares of its common stock were issued to
PureTech. The aggregate 950,000 shares were considered outstanding for the full year and the Exchange Shares were considered
outstanding based on their issuance or vesting dates, as applicable, in the calculation of basic and diluted earnings per share for
the year ended December 31, 2024, as the formation, Asset Transfer and Exchange Shares were deemed to be common control
transactions. There were no shares of the Company outstanding prior to the Company's formation and the Asset Transfer Date.

Under the two-class method, basic net loss per share is calculated by dividing the net loss attributable to common
stockholders by the weighted average number of shares of common stock outstanding during the period, without consideration
for potentially dilutive securities. The net loss available to common stockholders was not allocated to the Preferred Stock as the
holders did not have a contractual obligation to share in losses. Diluted net loss per share is the same as basic net loss per share
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for the years presented since the effects of any potentially dilutive securities, would be antidilutive given the net loss of the
Company.

Basic and diluted net loss per share is calculated as follows (in thousands except share and per share amounts):

Year Ended December 31,

2025 2024
Net loss $ (74.881) $ (46.879)
Net loss per share, basic and diluted $ (10.04) § (15.83)
Weighted-average shares outstanding, basic and diluted 7,456,011 2,961,543

For accounting purposes, the computation of basic and diluted weighted-average common shares outstanding for the
years ended December 31, 2025 and 2024, excludes all shares of unvested restricted common stock as such shares are not
considered outstanding. See Note 11—Stock-Based Compensation, for more information.

The following outstanding potentially dilutive securities have been excluded from the calculation of diluted net loss per
share attributable to common stockholders, as their effect is antidilutive:

Year Ended December 31,

2025 2024
Stock options to purchase common stock (! 26,914,644 24,535,828
Unvested restricted stock awards 486,114 902,778
Series A-1 Preferred Stock (as converted to common stock) 40,000,000 40,000,000
Series A-2 Preferred Stock (as converted to common stock) 26,342,102 26,342,102
Series B Preferred Stock (as converted to common stock) 47,578,934 47,578,934
Total 141,321,794 139,359,642

(1) The table above excludes the performance-based options, as they were not yet been deemed granted from an
accounting perspective, See Note 11—Stock-Based Compensation, for more information,

17. RELATED PARTIES

During the year ended December 31, 2024, there was $5.5 million of corporate expense allocations from PureTech
Health ple prior to the Transaction and $14.2 million of expenses incurred pursuant to the TSA after the Asset Transfer Date.

Prior to the Transaction, the Company historically operated as part of PureTech and not as a separate entity. Accordingly,
for the period prior to the Transaction, certain corporate expenses represent shared costs of PureTech that were allocated to the
Company based on a systematic and rational methodology and are reflected as expenses in these consolidated financial
statements. These amounts include, but are not limited to, items such as payroll, general management and executive oversight,
costs to support Seaport’s information technology infrastructure, facilities, compliance, human resources, legal, and finance
functions, risk management, and stock-based compensation, all of which supported the operations of PureTech as a whole.
Corporate expense and shared cost allocations are generally allocated to the Company based on proportional cost allocation
methods using headcount or proportional time worked supporting the Seaport Business and other organizational activities, as
applicable, which were considered to be reasonable reflections of the utilization of services provided or benefit received by the
Company during the periods presented prior to the Transaction. Total corporate expense allocations were $1.7 million in research
and development and $3.8 million in general and administrative expenses during the year ended December 31, 2024. Net transfers
from PureTech Health plc within financing activities in the consolidated statements of cash flows and the consolidated statements
of convertible preferred stock and stockholders’ deficit consist of the following (in thousands):

Year Ended
December 31,
2024
Corporate cost allocations from PureTech $ 5,459
General finance activities 8,508
Net transfers from PureTech $ 13,967

As disclosed in Note 1—Nature of Business and Basis of Presentation, the Company entered into the Asset Transfer
Agreement with PureTech and issued 40,000,000 shares of its Series A-1 Preferred Stock to PureTech LYT. In connection with
entering into the Asset Transfer Agreement, the Company entered into the TSA with PureTech, under which the Company made
an up-front payment of $0.5 million to reimburse PureTech for work performed by certain third-parties prior to the closing of the
Asset Transfer Agreement to advance the Company's programs and activities. During the year ended December 31, 2025, the
Company incurred $0.4 million of expenses from PureTech under the TSA of which $0.3 million related to research and
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development and $0.1 million related to general and administrative expenses. During the year ended December 31, 2024, the
Company incurred $14.2 million of expenses from PureTech under the TSA of which $12.4 million related to research and
development and $1.8 million related to general and administrative expenses.

In April 2024, as part of its Series A-2 Financing, the Company issued and sold 8,421,052 shares of its Series A-2
Preferred Stock to PureTech LYT, at a purchase price of $3.80 per share for gross aggregate proceeds of $32.0 million.
Subsequent to the Series A-2 financing, PureTech LY T remained the controlling investor of the Company.

In October 2024, as part of its Series B Financing, the Company issued and sold an aggregate 3,031,578 and 494,734
shares of its Series B Preferred Stock to PureTech LYT and to certain of the Company’s management and board of directors,
respectively, at a purchase price of $4.75 per share, for gross aggregate proceeds of $14.4 million and $2.3 million, respectively.
Subsequent to the Series B Financing, PureTech LYT was no longer a controlling investor of the Company.

During the year ended December 31, 2024 the Company paid $0.2 million, to Third Rock Ventures for professional fees.
Such amounts were included in general and administrative expenses. During the year ended December 31, 2025, amounts paid
to Third Rock Ventures were not material.

18. SUBSEQUENT EVENTS

The Company has evaluated subsequent events through February 27, 2026, the date these consolidated financial
statements were available to be issued. In January and February 2026, the Company granted 3.023.510 stock options, under the
2024 Plan, at an exercise price of $3.28 to the Company’s board of directors and employees, which vest over a one year and four-
year period, respectively. The aggregate grant date fair value of these stock options granted by the Company was determined to
be approximately $7.6 million. There were no other subsequent events that require adjustments to or disclosure in the financial
statements.
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Seaport Therapeutics, Ine,
Consolidated Balance Sheet

(In thousands, except share and per share amounts)

Assets
Current assets:
Cash and cash equivalents
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Right-of-use assets - operating leases
Other non-current assets
Total assets

Liabilities, convertible preferred stock & stockholders’ deficit
Current liabilities:
Accounts payable
Related party payable
Accrued expenses and other current liabilities
Current operating lease liability
Total current liabilities
Non-current operating lease liability
Total liabilities
Commitments and contingencies (Note 13)
Series A-1 convertible preferred stock, par value $0.0001; 40,000,000 shares
authorized, issued and outstanding as of December 31, 2024;
liquidation preference of $4,000 as of December 31, 2024.
Series A-2 convertible preferred stock, par value $0.0001; 26,342,102 shares
authorized, issued and outstanding as of December 31, 2024;
liquidation preference of $100,100 as of December 31, 2024.
Series B convertible preferred stock, par value $0.0001; 47,578,938 shares
authorized as of December 31, 2024; 47,578,934
shares issued and outstanding as of December 31, 2024;
liquidation preference of $226,000 as of December 31, 2024,
Stockholders' deficit

Common stock, par value $0.0001; 159,070,000 shares authorized as of December 31,

2024; 8,150,000 shares issued and outstanding as of December 31, 2024.
Additional paid-in capital
Accumulated deficit
Total stockholders' deficit
Total liabilities, convertible preferred stock and stockholders' deficit

December 31,
2024

$ 309,099
1,053

310,152

240

4,931

454

s 15w

3 4,733
351

5,208

857

11,149

4,149

—_——laal

15,298

99,757

225,571

1

14,378
(39,228)

(24,849)

5 315777

The accompanying notes are an integral part of these consolidated financial statements.
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Seaport Therapeutics, Inc.
Consolidated Statement of Operations and Comprehensive Loss
(In thousands)
For the Period
October 18,2024 -
December 31, 2024
Operating expenses:

Research and development S 9,460
General and administrative 7.839
Total operating expenses 17,299
Loss from operations (17.299)
Other income (expense)

Interest income 2,972
Total other income 2,972
Loss before income taxes (14.327)
Income tax provision —
Net loss and comprehensive loss g (14.327)

) Includes related-party amounts from PureTech Health ple of $1.8 million for research and development expenses for the
period presented. See Note 14—Related Parties.

2 Includes related-party amounts from PureTech Health ple and Third Rock Ventures of $0.2 million and $0.1 million for
general and administrative expenses for the period presented, respectively. See Note 14—Related Parties.

The accompanying notes are an integral part of these consolidated financial statements.
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Balance as of October 18, 2024
Issuance of Series B convertible
preferred stock

Stock-based compensation expense
Net loss

Balance as of December 31, 2024

Seaport Therapeutics, Inc,
Consolidated Statement of Convertible Preferred Stock and Stockholders' Deficit
(In thousands, except share amounts)

Series A-1 Convertible Series A-2 Convertible Series B Convertible Additional Total
Preferred Stock Preferred Stock Preferred Stock Common Stock Paid-In Accumulated Stockholders'
Shares Amount Shares Amount Shares Amount Shares Amount Capital Deficit Deficit
40,000,000  § — 263421020 § 99757 44210518 5 209571 8150000 5 1§ 9785 §  (24901) 5 (15,115)
3308416 16,000
— = = = = =) =5 = 4,593 = 4393
— — — — — — — — — (14,327) (14327)
40,000,000 3 — 26,342,102 § 99,757 47,578,934 § 225571 8,150,000 3 1 5 14,378 p] (39.228) S (24.849)

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




Seaport Therapeutics, Inc.
Consolidated Statement of Cash Flows
(In thousands)

Operating activities
Net loss
Adjustments to reconcile net loss to net cash used in operating activities:
Stock-based compensation expense
Depreciation
Amortization of operating lease right-of-use assets
Changes in operating assets and liabilities:
Prepaid expenses and other current assets
Accounts payable
Related party payable
Accrued expenses and other current liabilities
Operating lease liability
Net cash used in operating activities
Investing activities
Purchases of property, plant and equipment
Net cash used in investing activities
Financing activities
Proceeds from the issuance of Series B convertible preferred stock !
Payment of issuance costs associated with issuance of Series A-2 convertible preferred stock
Payment of issuance costs associated with issuance of Series B convertible preferred stock
Net cash provided by financing activities
Net increase in cash and cash equivalents
Cash, cash equivalents, and restricted cash at beginning of period
Cash, cash equivalents, and restricted cash at end of period

Supplemental disclosure of non-cash operating, financing and investing information:
Operating lease right-of-use assets obtained in exchange for lease liabilities

I Proceeds from the issuance of Series B convertible preferred stock received after October 18, 2024

For the Period
October 18, 2024 -
December 31, 2024

$ (14.327)

4,593
25
48

(86)
4,733
(2.555)
(47)
27

(7.589)

(113)
(113)

16,000

(293)

(429)

15,278

7.576

301,977

S 309553

$ 4.979

The accompanying notes are an integral part of these consolidated financial statements.
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Seaport Therapeutics, Inc.
Notes to Consolidated Financial Statements

1. NATURE OF BUSINESS AND BASIS OF PRESENTATION
Background

Seaport Therapeutics, Inc., and its consolidated subsidiaries, Seaport or the Company, is a clinical-stage
biopharmaceutical company advancing the development of neuropsychiatric medicines in areas of high unmet patient needs using
the Company's proprietary Glyph™ Platform.

The accompanying financial statements include the financial position, results of operations and comprehensive loss,
changes in cash flows and stockholder's deficit for the period October 18, 2024 through December 31, 2024, or the Stub Period.
In accordance with Rule 3-09 of Regulation S-X, full financial statements of significant equity investments are required to be
presented in the annual report of the investor. For purposes of S-X 3-09, the investee’s separate annual financial statements
should only depict the period of the fiscal year in which it was accounted for by the equity method by the investor. On October
18, 2024, the Company completed the Series B convertible preferred stock financing, or the Series B Financing. This resulted in
a decrease to PureTech LY T’s fully-diluted ownership, resulting in PureTech LYT no longer maintaining a controlling interest
in the Company. Accordingly, the Stub Period reflects the activities of the Company after the closing of the Series B Financing.
See Note 8&—Convertible Preferred Stock, for further disclosure around the issuances of the Company's convertible preferred
stock.

The Company is subject to risks and uncertainties common to early-stage companies in the biotechnology industry,
including, but not limited to, completion of preclinical studies and clinical trials, obtaining regulatory approvals for product
candidates, dependence on key personnel, protection of intellectual property, compliance with government regulations, and
ability to secure capital necessary to fund operations. Product candidates currently under development by the Company will
require significant additional rescarch and development efforts, including preclinical and clinical development, and regulatory
approval prior to commercialization. There can be no assurance that the Company’s research and development efforts will be
successfully completed, that any product candidates developed will obtain necessary government regulatory approval or that any
products, if approved, will be commercially viable. The Company operates in an environment of rapid technological innovation
and substantial competition from pharmaceutical and biotechnology companies. Even if the Company’s product development
efforts are successful, it is uncertain when, if ever, the Company will realize significant product revenue from product sales.

The Asset Transfer and Series A Financing

The Company was incorporated in April 2024 by PureTech LYT Inc., or PureTech LYT, a wholly owned subsidiary of
PureTech, as the sole stockholder, and the Company issued 1,000 shares of its common stock to PureTech LYT. On April §,
2024, or the Asset Transfer Date, the Company entered into an Asset Transfer Agreement, or the Asset Transfer, with PureTech
Health LLC and PureTech LYT, pursuant to which PureTech Health LLC and PureTech LYT, agreed to contribute, convey,
assign, transfer and deliver to the Company all of its right, title and interest in, to and under the assets related to its Glyph
Technology and Products. As consideration, the Company issued to PureTech LYT, 40,000,000 shares of its Series A-1
convertible preferred stock and 949,000 shares of its common stock on the Asset Transfer Date, and also agreed to contingent
payments to PureTech upon successful development and commercialization of products developed using the Glyph technology
platform, or each Seaport Glyph Product, including; (i) low single digit tiered royalties; (ii) milestone payments up to $15.0
million upon achievement of specified milestones; and (iii) a percentage of net income generated by the Company from third
parties on any products licensed under agreements which were transferred as part of the Asset Transfer Agreement.

The Company determined that the Asset Transfer and related spin-off transaction represented the transfer of a business
between entities under common control. As a result, the net liabilities were transferred from PureTech to the Company at
PureTech’s carrying amounts on the Asset Transfer Date and the Company ascribed a nil value to the convertible preferred stock
and common stock issued to PureTech Health LLC and PureTech LYT.

Concurrently, upon entry into the Asset Transfer, the Company entered into a stock purchase agreement with PureTech
LYT and other third-party investors, pursuant to which the Company issued and sold shares of its Series A-2 convertible preferred
stock, or the Series A Financing, and together with the Asset Transfer, the Transaction. See Note 8 —Convertible Preferred Stock,
for further details.

PureTech continues to provide various research and development and corporate services under the transition services
agreement, or TSA, which was initially set to terminate one year following the date of the Asset Transfer Agreement. In March
2025 the Company extended the TSA for an additional six months. The company may incur additional operating expenses for
these services once the TSA expires.




Basis of Presentation

The accompanying consolidated financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America, or GAAP. These consolidated financial statements include the accounts of
Seaport Therapeutics, Inc. and its wholly-owned subsidiaries. All intercompany transactions and balances have been eliminated
in consolidation.

Going Concern

Management has evaluated whether there are certain conditions and events, considered in the aggregate, that raise
substantial doubt about the Company’s ability to continue as a going concern within one year after the date that the consolidated
financial statements were available to be issued.

The Company has incurred losses and negative cash flows from operations, including net losses of $14.3 million and
cash flows used in operations of $7.6 million for the Stub Period. The Company expects to continue to generate operating losses
and negative cash flows for the foreseeable future as the Company continues to develop its product candidates.

The Company’s consolidated financial statements have been prepared assuming it will continue as a going concern,
which presumes it will continue in operation for the foreseeable future and will be able to realize its assets and discharge its
liabilities and commitments in the ordinary course of business. As of December 31, 2024, the Company believes its cash and
cash equivalents of approximately $309.1 million will be sufficient to fund its expected operating expenses and capital
expenditure requirements for at least 12 months from the date these consolidated financial statements were available to be issued.

Until such time that the Company can generate significant product revenue, if ever, the Company expects to fund its
operations through equity offerings or debt financings, credit or loan facilities, collaborations, out-license arrangements, other
capital resources, or a combination of one or more of these funding sources. The terms of any financing may adversely affect the
holdings or the rights of the Company s stockholders. The Company’s failure to raise or secure capital as and when needed could
have a negative impact on its financial condition and its ability to pursue its business strategies. If adequate funds are not available
to the Company, the Company may be required to delay, reduce or eliminate clinical programs, obtain funds through
arrangements with collaborators on terms unfavorable to the Company or pursue merger or acquisition strategies. There can be
no assurances the Company will be able to obtain additional funding. There is no assurance that the Company will be successful
in obtaining sufficient capital on acceptable terms to fund continuing operations, if at all.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Use of Estimates

The preparation of the Company’s consolidated financial statements in conformity with GAAP requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities as of the date of the consolidated financial statements and the reported amounts of expenses during the reporting period
presented. Management of the Company evaluates its estimates which include, but are not limited to, accrued research and
development expenses and stock-based compensation expense. Actual results may differ from these estimates under different
assumptions or conditions.

Cash, Cash Equivalents, and Restricted Cash

The Company considers all highly liquid investments that are readily convertible into cash with original maturities of
three months or less at the date of purchase to be cash equivalents. The Company invests excess cash primarily in overnight cash
sweeps and money market funds which are highly liquid and have high credit ratings. Such investments are subject to minimal
credit and market risks. The Company classifies all cash of which use is limited by contractual provisions as restricted cash.
Restricted cash is recorded on the consolidated balance sheets as of December 31, 2024 within other non-current assets and
includes amounts held as a security deposit for a letter of credit in connection with leased facilities and our corporate card
program,

The following table summarizes the Company’s cash and cash equivalents, and restricted cash as of (in thousands):

December 31, 2024
Cash and cash equivalents $ 309,099
Restricted cash within other non-current assets 454
Total cash, cash equivalents, and restricted $ 309,553

cash per the consolidated statement of cash flows
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Concentrations of Credit Risk

Financial instruments that potentially expose the Company to significant concentrations of credit risk consist primarily
of cash and cash equivalents, All of the Company’s cash, cash equivalents, and restricted cash are deposited in accounts with
major financial institutions. Such deposits are in excess of the federally insured limits. The Company invests its excess cash, in
line with its investment policy, in money market funds. The Company does not believe that it is subject to unusual credit risk
beyond the normal credit risk associated with commercial banking relationships.

Fair Value of Financial Instruments

Accounting Standards Codification, or ASC, Topic 820, Fair Value Measurement, or ASC 820, identifies fair value as
the exchange price, or exit price, representing the amount that would be received to sell an asset or paid to transfer a liability in
an orderly transaction between market participants, or in the absence of a principal market, the most advantageous market for the
investment or liability. As a basis for considering market participant assumptions in fair value measurements, ASC 820
establishes a three-tier fair value hierarchy that gives the highest priority to unadjusted quoted prices in active markets for
identical assets or liabilities (Level 1) and the lowest priority to unobservable inputs (Level 3). The three levels of the fair value
hierarchy are as follows:

. Level 1 inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

. Level 2 inputs are inputs other than quoted prices included within Level 1 that are observable for the asset or liability,
either directly or indirectly.

. Level 3 inputs are unobservable inputs that reflect the Company’s own assumptions about the assumptions market
participants would use in pricing the asset or liability.

To the extent that the valuation is based on models or inputs that are less observable or unobservable in the market, the
determination of fair value requires more judgment. Accordingly, the degree of judgment exercised by the Company in
determining fair value is greatest for instruments categorized in Level 3. A financial instrument’s level within the fair value
hierarchy is based on the lowest level of any input that is significant to the fair value measurement.

Property and Equipment

Property and equipment are stated at cost, less accumulated depreciation, and consists of lab equipment and leasehold
improvements. Depreciation of property and equipment are calculated using the straight-line method over the estimated useful
lives of the assets. Significant replacements and improvements are capitalized, while maintenance and repairs, which do not
improve or extend the life of the respective assets, are charged to expense as incurred. The estimated useful lives of the
Company’s respective assets are as follows:

Estimated Useful Life

Lab equipment 5 years
Leasehold improvements The lesser of 5 years or the remaining term of the lease

Upon retirement or disposal of property and equipment, the cost and related accumulated depreciation are removed from
the consolidated balance sheet and any gain or loss is reflected in the consolidated statement of operations and comprehensive
loss.

Impairment of Long-Lived Assets

Long-lived assets, such as property and equipment, are reviewed for impairment whenever events or changes in
circumstances indicate that the carrying amount of an asset may not be recoverable. Factors that the Company considers in
deciding when to perform an impairment review include significant underperformance of the business in relation to expectations,
significant negative industry or economic trends and significant changes or planned changes in the use of the assets. I an
impairment review is performed to evaluate a long-lived asset group for recoverability, the recoverability of the asset group to
be held and used is measured by a comparison of the carrying amount of an asset group to future undiscounted cash flows
expected to be generated by the asset group. If the carrying amounts of the asset group is less than its future undiscounted cash
flows, an impairment loss is then measured by comparing the fair value of asset group to its respective carrying amount. There
have been no impairments of long-lived assets recorded to date.

Leases

The Company accounts for leases under ASC 842, Leases, or ASC 842. At the inception of an arrangement, the
Company determines whether the arrangement is or contains a lease based on the relevant facts and circumstances present in the
arrangement. Leases with a term greater than one year are recognized on the balance sheet as right-of-use assets and short-term
and long-term lease liabilities, as applicable. The Company typically only includes an initial lease term in its assessment of a
lease arrangement, and options to renew a lease are not included in the Company’s assessment unless there is reasonable certainty
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that the Company will renew. The Company has elected not to recognize leases with an original term of one year or less on the
balance sheet.

Leases contain both lease and non-lease components, Non-lease components may include common area maintenance,
utilities, and other operating costs. The Company combines the lease and non-lease components in its lease arrangements as a
single lease component. Variable costs are not included in the measurement of right-of-use assets and lease liabilities and are
expensed when incurred.

Operating lease liabilities and their corresponding right-of-use assets are initially recorded at the lease commencement
date based on the present value of lease payments measured over the expected remaining lease term., Certain adjustments to right-
of-use assets may be required for items such as prepaid lease payments or any incentives received. The Company measures the
net present value of lease payments using a discount rate based on the interest rate implicit in the lease or an incremental
borrowing rate if the rate implicit in the lease is not readily determinable. The interest rate implicit in the lease contracts is
typically not readily determinable, and as a result, the Company estimates an incremental borrowing rate, which reflects the fixed
rate at which the Company could borrow on a collateralized basis the amount of the lease payments in the same currency, for a
similar term, in a similar economic environment. To estimate the incremental borrowing rate, a credit rating applicable to the
Company is estimated using a synthetic credit rating analysis since the Company does not currently have any outstanding third-
party debt or a rating agency-based credit rating. Operating lease costs are expensed using the straight-line method over the lease
term and are classified within research and development or general and administrative expense based on the use of the underlying
facility or using a reasonable allocation method.

Assumptions that the Company made at the commencement date are re-evaluated upon occurrence of certain events,
including a lease modification.

Convertible Preferred Stock

The Company has classified its convertible preferred stock as temporary equity on the Company’s consolidated balance
sheet due to the terms that allow for redemption of the shares in cash upon certain deemed liquidation events that are not solely
within the control of the Company. The Company initially recorded its convertible preferred stock at fair value, net of issuance
costs. The occurrence of such deemed liquidation event is not currently probable and thus the carrying values of the convertible
preferred stock are not being adjusted to their redemption values. Subsequent adjustments to the carrying values of the convertible
preferred stock would be made only when a deemed liquidation event becomes probable.

R ch and Develop t Costs

Research and development, or R&D, costs are expensed as incurred. Internal costs include personnel related expenses,
stock-based compensation, facility and IT costs, and depreciation. External costs include fees for goods and services to conduct
clinical and non-clinical activities, such as costs paid to contract research organizations, consulting fees, laboratory services and
supplies, and costs incurred in connection with license agreements.

The Company is required to estimate its accrued R&D costs as of the end of the reporting period. In accruing R&D
costs, the Company estimates the period over which services will be performed or goods will be provided and the level of effort
to be performed in each period. The financial terms of the R&D contracts vary and may result in payments that do not match the
periods over which the goods or services are provided. The Company accrues costs under its contracts based on analyzing the
work performed and amounts paid. In circumstances where amounts have been paid in excess of costs incurred, the Company
records the excess as prepaid expense and recognizes research and development expense as the goods are received or the related
services are rendered.

General and Administrative Expenses

General and administrative expenses are primarily comprised of employee-related expenses, including stock-based
compensation and occupancy costs, depreciation and third-party expenses related to finance, legal and other general and
administrative functions.

Intellectual Property Matters

The Company expenses costs associated with intellectual property-related matters as incurred and classifies such costs
as general and administrative expenses within the consolidated statements of operations and comprehensive loss.

Asset Aequisitions and Acquired In-Process Research and Development Expenses

The Company accounts for acquisitions of assets or a group of assets that do not meet the definition of a business as
asset acquisitions based on the cost to acquire the asset or group of assets, which include certain transaction costs. In an asset
acquisition, the cost to acquire is allocated to the identifiable assets acquired and liabilities assumed based on their relative fair
values as of the acquisition date. No goodwill is recorded in an asset acquisition. Assets that are acquired in an asset acquisition
for use in research and development activities that have an alternative future use are capitalized as in-process research and
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development, or IPR&D. Acquired IPR&D that has no alternative future use as of the acquisition date is recognized as research
and development expense as of the acquisition date. The Company will recognize additional research and development expenses
in the future if and when the Company becomes obligated to make contingent milestone payments under the terms of the
agreements by which it acquired the IPR&D assets.

Contingent consideration in asset acquisitions is measured and recognized when payment becomes probable and
reasonably estimable. Subsequent changes in the accrued amount of contingent consideration are measured and recognized at the
end of each reporting period and upon settlement as an adjustment to the cost basis of the acquired asset or group of assets, or, if
related to IPR&D with no alternative future use, charged to expense. The Company did not recognize any IPR&D expense during
the Stub Period.

Stock-Based Compensation

Employees of the Company participate in the Company’s stock-based compensation plan. Stock-based compensation
expense of the Company relates to equity awards issued by the Company to its employees and non-employees under its 2024
Equity Incentive Plan, or the 2024 Plan, including stock options and restricted stock awards with both service and performance-
based vesting conditions. Stock-based compensation expense is measured at estimated fair value on the grant date and is
recognized as compensation expense over the requisite service period, which is the vesting period during which an employee
provides service in exchange for the award. Compensation expense for awards to non-employees is recognized in the same
manner as if the Company had paid cash in exchange for the goods or services, which is generally over the vesting period of the
award. Forfeitures are accounted for as they occur. Stock-based compensation expense for service-only based awards is
recognized on a straight-line basis. Stock-based compensation expense for awards with both performance and service-based
vesting conditions is recognized over the requisite service period using an accelerated attribution method, once the performance
conditions are considered probable of being achieved, using management’s best estimates.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option pricing model,
which requires inputs based on certain subjective assumptions, including the expected stock price volatility, the expected term
of the award, the risk-free interest rate, and expected dividends. The fair value of each restricted stock award granted is measured
on the date of grant at the estimated fair value of the common stock.

Because there has not historically been a public market for the Company’s common stock, the estimated fair value of
common stock was determined by the Company’s Board of Directors as of the date of each option grant, with inputs from
management, considering third-party valuations of its common stock as well as the Company’s Board of Directors’ assessment
of additional objective and subjective factors that it believed were relevant. These third-party valuations were performed in
accordance with the guidance outlined in the American Institute of Certified Public Accountants’ Accounting and Valuation
Guide, Valuation of Privately Held Company Equity Securities Issued as Compensation.

The Company estimates its expected stock price volatility based on the historical volatility of publicly traded peer
companies. The expected term of the Company’s stock options has been determined utilizing the “simplified” method. The risk-
free interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant for time periods
approximately equal to the expected term of the award. There is no expected dividend yield since the Company has never paid
cash dividends on common stock and does not expect to pay any cash dividends in the foreseeable future.

The Company classifies stock-based compensation expense in the consolidated statements of operations and
comprehensive loss in the same manner in which the award recipients’ payroll costs are classified or in which the award
recipients’ service payments are classified. See Note 10— Stock-Based Compensation, for more information.

Income Taxes

The Company recognizes income taxes under the asset and hability method. Deferred income taxes are recognized for
differences between the financial reporting and tax basis of assets and liabilities at enacted statutory tax rates in effect for the
years in which the differences are expected to reverse. The effect on deferred taxes of a change in tax rates are recognized in
income in the period that includes the enactment date. In evaluating the Company’s ability to recover its deferred tax assets, the
Company considers all available positive and negative evidence including its past operating results, the existence of cumulative
losses in the most recent fiscal years, changes in the business in which the Company operates and its forecast of future taxahle
income. In determining future taxable income, the Company is responsible for assumptions utilized, including the amount of pre-
tax operating income, the reversal of temporary differences and the implementation of feasible and prudent tax planning
strategies. These assumptions require significant judgment about the forecasts of future taxable income and are consistent with
the plans and estimates that the Company is using to manage the underlying business.

The Company accounts for uncertain tax positions using a more-likely-than-not threshold for recognizing and resolving
uncertain tax positions. The evaluation of uncertain tax positions is based on factors including, but not limited to, changes in tax
law, the measurement of tax positions taken or expected to be taken in tax returns, the effective settlement of matters subject to
audit, new audit activity and changes in facts or circumstances related to a tax position. The Company also accrues for potential

F-41




interest and penalties related to unrecognized tax benefits in income tax expense. As of December 31, 2024, the Company had
no tax reserves accrued for uncertain tax positions.

Comprehensive Loss

Comprehensive loss is comprised of net loss and other comprehensive loss. The Company has no components of other
comprehensive loss. Therefore, net loss equals comprehensive loss for the period presented.

Recently Issued Accounting Standards Updates

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

In June 2016, the FASB issued ASU No. 2016-13, Financial Instruments — Credit Losses (Topic 326): Measurements
of Credit Losses on Financial Instruments, or ASU 2016-13, which requires the measurement and recognition of expected credit
losses for financial assets held at amortized cost. ASU 2016-13 replaces the existing incurred loss impairment model with an
expected loss model. It also eliminates the concept of other-than temporary impairment and requires credit losses related to
available-for-sale debt securities to be recorded through an allowance for credit losses rather than as a reduction in the amortized
cost basis of the securities. These changes will result in the earlier recognition of credit losses, if any. In May 2019, the FASB
issued ASU No. 2019-05, Financial Instruments—Credit Losses (Topic 326): Targeted Transition Relief, or ASU 2019-05, which
provides additional implementation guidance on the previously issued ASU 2016-13. For the Company, both ASU 2016-13 and
ASU 2019-05 were effective for fiscal years beginning after December 15, 2022. The Company adopted the standard effective
January 1, 2023 on a modified-retrospective basis which did not have a material impact on the Company’s consolidated financial
statements.

In December 2023, the FASB issued ASU No. 2023-09, Income Taxes (Topic 740): Improvements to Income Tax
Disclosures, or ASU 2023-09. This amended guidance applies to all entities and broadly aims to enhance the transparency and
decision usefulness of income tax disclosures. For public entities, the amendments in this update are effective for fiscal years
beginning after December 15, 2024 and for entities other than public entities, the amendments in this update are effective for
fiscal years beginning after December 15, 2025. Early adoption is permitted for any annual periods for which financial statements
have not been issued or made available for issuance. Seaport is currently analyzing the impact that ASU 2023-09 may have on
the consolidated financial statements for fiscal years beginning after December 15, 2024.

In November 2024, the FASB issued ASU 2024-03, Income Statement—Reporting Comprehensive Income—Expense
Disaggregation Disclosures (Subtopic 220-40): Disaggregation of Income Statement Expenses, or ASU 2024-03, which is
intended to provide more detailed information about specified categories of expenses (purchases of inventory, employee
compensation, depreciation and amortization) included in certain expense captions presented on the statement of operations. The
guidance in ASU 2024-03 is effective for fiscal years beginning after December 15, 2026, and interim periods within fiscal years
beginning after December 15, 2027. Early adoption is permitted. The amendments may be applied either (1) prospectively to
financial statements issued for periods after the effective date of ASU 2024-03 or (2) retrospectively to all prior periods presented
in the financial statements. Seaport is currently evaluating the impact that the adoption of ASU 2024-03 may have on its
consolidated financial statements and disclosures for fiscal years beginning after December 15, 2026.

3. PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets consisted of the following (in thousands):

December 31,
2024
Prepaid research and development $ 389
Prepaid employee compensation and benefits 271
Prepaid, other 393
Total prepaid expenses and other current assets $ 1,053
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4. FAIR VALUE MEASUREMENTS

The following table sets forth by level, within the fair value hierarchy, the financial assets and liabilities carried at fair
value on a recurring basis (in thousands):

December 31, 2024
Quoted prices in

active markets for Significant other Significant
identical assets observable inputs unobservable
Total (Level 1) (Level 2) inputs (Level 3)
Financial Assets:
Money market funds S 308,849 § 308.849 §$ - 3 -
Total financial assets S 308,849 § 308,849 $ - 8 -

As of December 31, 2024, the Company’s cash equivalents consisted of money market funds, classified as Level 1
financial assets, as these assets are valued using quoted market prices in active markets without any valuation adjustment. As of
December 31, 2024, the Company had no financial liabilities that required fair value measurement.

The carrying amounts reflected in the consolidated balance sheets for prepaid expenses and other current assets, accounts
payable, related party payable and accrued expenses and other current liabilities approximate fair value due to their short-term
nature.

5. PROPERTY AND EQUIPMENT, NET

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

December 31,
2024
Lab equipment $ 976
Leasehold improvements 101
Total 1,077
Less: Accumulated depreciation (837)
Property and equipment, net $ 240
Depreciation expense was $25 thousand for the Stub Period.
6. ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES
Accrued expenses and other current liabilities consisted of the following (in thousands):
December 31,
2024
Accrued research and development expenses h 1,567
Accrued personnel and bonus expense 2915
Accrued professional and legal fees 384
Accrued other 342
Accrued expenses and other current liabilities 5 5,208

7. MONASH LICENSE AGREEMENT

On August 1, 2017, or the Monash License Effective Date, PureTech entered into a license agreement with Monash
University, or the Monash License Agreement. In April 2024 pursuant to the Asset Transfer, PureTech assigned to the Company,
and the Company assumed all rights and obligations under the Monash License Agreement.

Pursuant to the Monash License Agreement, PureTech was granted (1) a worldwide, exclusive, sub-licensable license
under certain Monash University patent rights related to the Glyph™ platform, or the Licensed Patents, and related intellectual
property for the purpose of commercialization of such Licensed Patents and intellectual property for the purpose of research and
development activities in all fields (except for Vitamin E and its derivatives); (ii) a worldwide, non-exclusive sub-licensable
license under certain background technology and other intellectual property strictly to the extent necessary to avoid intellectual
property infringement; and (iii) a first right of refusal and exclusive option to secure an exclusive license to future intellectual
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property developed by Monash under the Monash License Agreement, on reasonable commercial terms to be agreed between
the parties, in order to use reasonable commercial efforts to commercialize the Licensed Patents. Under the Monash License
Agreement, the parties agreed to research projects and to perform research and development activities in accordance with such
project plans, and the company is solely responsible for commercialization efforts of the Licensed Patents and intellectual
property. The term of the Monash License Agreement will continue from the Monash License Effective Date, to the later of 10
years from the first commercial sale of the last product in any territory, or the date upon which the last of the Licensed Patents
under the Monash License Agreement expires.

Upon entering into the Monash License Agreement, PureTech paid Monash a one-time upfront fee of $25,000 and
issued to Monash 625,000 shares of restricted common stock of one of its’ wholly-owned subsidiaries. As additional
consideration for the licenses granted by Monash University, the Company is obligated to pay: (i) low-single digit royalties with
a rate based on net sales per calendar year (subject to certain reductions) during the term of the Monash License Agreement; (ii)
a low-double digit percentage of any net income received under a sublicense to an unaffiliated third party with the percentage
varying based on the development stage of licensed products at the time the sublicense is granted during the term of the Monash
License Agreement; (iii) an annual payment for an agreed upon number of years to progress research and development; (iv) a
$30,000 annual maintenance fee during the term of the agreement; (v) milestone payments in the event of successful development
milestones of up to $1.1 million per Licensed Product for the first three Licensed Products; and (vi) milestone payments in the
event of successful commercial milestones of up to $7.3 million per Licensed Product for the first three licensed products.
Research and development milestones are recorded as expense when the milestone is considered probable of achievement.

The Monash License Agreement was determined to represent an asset acquisition, as the acquired licenses and
intellectual property did not meet the definition of a business. All upfront consideration paid in exchange for the Monash License
Agreement was expensed as research and development upon execution of the agreement, as the Licensed Patents and intellectual
property was determined to represent in-process research and development with no alternative future use.

As of December 31, 2024, two development milestones under the Monash License Agreement totaling $0.2 million
have been achieved and were paid by PureTech as they occurred prior to the formation of the Company. No other milestones
have occurred or have been paid under the Monash License Agreement.

During the Stub Period, the Company incurred no expense associated with annual research funding fees and $30,000 in
annual maintenance fees under the Monash License Agreement, which was accrued on the consolidated balance sheet as of
December 31, 2024,

8. CONVERTIBLE PREFERRED STOCK

The Company has issued Series A-1 convertible preferred stock, or the Series A-1 Preferred Stock, Series A-2
convertible preferred stock, or the Series A-2 Preferred Stock, and Series B convertible preferred stock, or the Series B Preferred
Stock, and collectively with the Series A-1 Preferred Stock and Series A-2 Preferred Stock, the Preferred Stock.

Series A-1 and Series A-2 Preferred Stock

In April 2024, the Company issued to PureTech LYT, a wholly owned subsidiary of PureTech, 40,000,000 shares of its
Series A-1 Preferred Stock, as part of the consideration for the assets contributed to the Company as part of the Asset Transfer
Agreement. No value was assigned to the Series A-1 Preferred Stock as it represented consideration paid as part of a common
control transaction. See Note |—Nature of Business and Basis of Presentation, for further disclosure of the Asset Transfer
Agreement.

Concurrently, upon the issuance of the Series A-1 Preferred Stock to PureTech LYT, the Company entered into a Series
A-2 Preferred Stock Purchase Agreement, or the Series A-2 Financing, with PureTech LYT and other third-party investors
pursuant to which the Company issued and sold 26,342,102 shares of its Series A-2 Preferred Stock at a price of $3.80 per share
for gross aggregate proceeds of $100.1 million. See Note 14—Related Parties, for further disclosure around the issuances of the
Company's Series A-2 Preferred Stock to related parties.

Series B Preferred Stock

The Company entered into a stock purchase agreement with new and existing investors, or the Series B Financing,
pursuant to which the Company issued and sold an aggregate amount of 44,210,518 shares of its Series B Preferred Stock ata
purchase price of $4.75 per share prior to the Stub Period and 3,368.416 shares of'its Series B Preferred Stock at a purchase price
of $4.75 per share during the Stub Period, for gross aggregate proceeds of $226.0 million. See Note 14—Related Parties, for
further disclosure around the issuances of the Company's Series B Preferred Stock to related parties.

Upon issuance of the Preferred Stock, the Company assessed the embedded conversion and liquidation features of the
securities and determined that such features did not require the Company to separately account for these features.
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Preferred Stock consisted of the following (in thousands, except share and per share amounts):

Preferred Stock Common Stock
Preferred Stock Issued and Liquidation Conversion Issuable Upon
Authorized Outstanding  Carrying Value Preference Price per Share Conversion
Series A-1 Preferred Stock 40,000,000 40,000,000 $ -8 4,000 5 0,10 40,000,000
Series A-2 Preferred Stock 26,342,102 26,342,102 99,757 100,100 § 3.80 26,342,102
Series B Preferred Stock 47.578.938 47.578.934 225,571 226,000 § 4.75 47,578,934
Total Preferred Stock 113,921,040 113,021,036 3 325328 § 330.100 113,921,036

As of December 31, 2024, the holders of the Preferred Stock have the following rights and preferences:
Voting

The holders of the Preferred Stock are entitled to vote, together with the holders of common stock, as a single class, on
all matters submitted to the shareholders for a vote and are entitled to the number of votes equal to the number of shares of
common stock into which the convertible preferred stock would convert on the record date for determination of shareholders
entitled to vote. The holders of convertible preferred stock generally vote together as a single class with holders of common stock
except that, (i) the holders of Series A-1 Preferred Stock, exclusively and voting together as a separate class on an as converted
basis, shall be entitled to elect two (2) directors of the Company, each, a Series A-1 Director, (ii) the holders of record of the
shares of Series A-2 Preferred Stock, exclusively and voting together as a separate class on an as converted basis, shall be entitled
to elect two (2) directors of the Company, each, a Series A-2 Director, (iii) the holders of record of the shares of Series B Preferred
Stock, exclusively and voting together as a separate class on an as converted basis, shall be entitled to elect one (1) director of
the Company, or the Series B Director and, together with the Series A-1 Directors and Series A-2 Directors, each, a Preferred
Director.

Further, a majority vote of the holders of the Company's convertible preferred stock is required to, among others,
liquidate or dissolve the Company, amend the certificate of incorporation or bylaws, reclassify common stock or establish another
class of capital stock, create shares that would rank senior to or authorize additional shares of convertible preferred stock, declare
a dividend or make a distribution, or change the authorized number of directors constituting the board of directors.

Dividends

The holders of the Preferred Stock are entitled to participate in any dividends payable to common stockholders on an as
converted basis and have priority over the payment of dividends to holders of common stock.

In the case of a dividend on common stock or any class of stock that is convertible into common stock, the dividend per
share of convertible preferred stock would equal the product of (A) the dividend payable on each share of such class or series as
if all shares of such class or series had been converted into common stock and (B) the number of shares of common stock issuable
upon conversion of such share of convertible preferred stock. In the case of a dividend on any class or series that is not convertible
into common stock, the dividend per share of convertible preferred stock would be determined by (A) dividing the amount of
dividend payable on each share of such class or series of capital stock by the original issue price of such class or series and (B)
multiplying such fraction by the original issue price of the applicable class of convertible preferred stock.

Conversion

Each outstanding share of Preferred Stock is convertible, at any time, at its holder’s discretion, and without the payment
of additional consideration, into such whole number of fully paid, non-assessable shares of common stock, at the applicable
conversion ratio then in effect. The conversion price for each share of Preferred Stock shall initially be equal to the original
issuance price for such series of Preferred Stock and is subject to standard anti-dilutive adjustments for share splits and similar
transactions. In the event certain conditions are not met prior to March 31, 2026, the conversion price of the Series B Preferred
Stock will be reduced to $3.80. As of December 31, 2024, these conditions have not been met.

Each outstanding share of Preferred Stock shall automatically be converted into fully-paid, non-assessable shares of
common stock upon the earliest to occur of (i) the consummation of a qualified initial public offering at a public offering price
of at least $5.70 per share, in a firm commitment resulting in at least $100.0 million of gross proceeds or (ii) the date specified
by vote or written consent of the holders of at least a majority of the outstanding shares of the Preferred Stock, voting together
as a single class on an as-converted basis, and the holders of a majority of the outstanding shares of Series A-2 Preferred Stock
and Series B Preferred Stock, which majority must include at least one new investor from the Series B Financing that holds at
least 2,100,000 shares of Series B Preferred Stock, voting together as a single class on an as-converted basis, or the Requisite
Holders, and the holders of at least 65% of the then-outstanding shares of Series B Preferred Stock, or the Series B Majority.

There shall be no adjustment in the conversion price of the Convertible Preferred Stock as a result of the issuance or
deemed issuance of additional shares of the Company’s common stock if the Company receives written notice from the holders

of at least a majority of the then outstanding shares of Convertible Preferred Stock, voting together as a single class, and, solely
in the respect of an adjustment in the conversion price of the Series B Preferred Stock, the Series B Majority, agreeing that no
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such adjustment shall be made as the result of the issuance or deemed issuance of additional shares of the Company’s common
stock.

Liguidation

In the event of any voluntary or involuntary liquidation, dissolution or winding up of the Company, or upon the
oceurrence of a Deemed Liquidation Event (as defined below), the holders of shares of Preferred Stock then outstanding shall be
entitled, on a pari passu basis among the series of Preferred Stock, to be paid out of the assets or funds of the Company available
for distribution to stockholders before any payment is made to the holders of common stock. The holders of Preferred Stock are
entitled to an amount per share equal to the greater of (i) the original issue price for such series, plus any dividends declared but
unpaid thereon, or (ii) the amount that would have been payable had all shares of each series of Preferred Stock been converted
into common stock immediately prior to such liquidation, dissolution, winding up or Deemed Liquidation Event. After the
payment in full of the Preferred Stock preference amount, the remaining assets of the Company available for distribution to
stockholders shall be distributed among the holders of common stock on a pro rata basis.

Each of the following events shall be considered a “Deemed Liquidation Event,” unless the Requisite Holders, elect
otherwise; a merger, consolidation, statulory conversion, transfer, domestication, continuance involving the Company or a
subsidiary, or a sale, lease or transfer of substantially all of the assets of the Company.

Redemption

The Preferred Stock does not have any redemption rights, except for the contingent redemption upon the occurrence of
a Deemed Liquidation Event.

9. COMMON STOCK

The voting, dividend and liguidation rights of the holders of the Company’s commeon stock are subject to and qualified
by the rights, powers and preferences of the holders of the Preferred Stock set forth above. Each share of common stock entitles
the holder to one vote, together with the holders of the Preferred Stock, on all matters submitted to the stockholders for a vote.
The holders of common stock are entitled to receive dividends, if any, as declared by the Company’s board of directors, subject
to the preferential dividend rights of Preferred Stock. As of December 31, 2024, no dividends have been declared or paid.

As of December 31, 2024, the Company had authorized 159,070,000 shares of common stock, of which 8,150,000 were
issued and outstanding, including 902,778 unvested shares of restricted common stock that are subject to service-based vesting
as of December 31, 2024. See Note 10—Stock-based compensation for further disclosure of unvested restricted common stock
issued by the Company.

The Company had no shares of common stock outstanding or any potentially dilutive equity instruments for any period
prior to its formation and the Asset Transfer.

10. STOCK-BASED COMPENSATION
2024 Equity Incentive Plan

The 2024 Equity Incentive Plan, or the 2024 Plan, was approved by the Company's Board of Directors and the
Company's stockholders and became effective in April 2024, Under the 2024 Plan, the Company can issue incentive stock
options, stock appreciation rights, restricted stock, restricted stock units, and other stock-based awards to employees, directors,
and consultants of the Company. The 2024 Plan is administered by the Company's Board of Directors, or by a committee at the
discretion of the Board of Directors. The exercise prices, vesting and other restrictions are determined at the discretion of the
Board of Directors, or its committee if so delegated, except that exercise prices of each stock option shall not be less than 100%
of the fair market value of the Company's common stock and that each stock option term cannot exceed 10 years. The Company’s
Board of Directors determines the fair market value of the Company’s common stock, taking into consideration its most recently
available valuation of common stock performed by third parties as well as additional factors which may have changed since the
date of the most recent contemporaneous valuation through the date of grant.

A total of 10,000,000 shares of common stock were initially reserved for issuance under the 2024 Plan, and it was
subsequently amended to allow for the issuance of up to 38,607,011 shares of common stock. As of December 31, 2024, there
were 7,102,683 awards available for future grants under the 2024 Plan. Shares of common stock underlying any awards that are
forfeited, canceled or reacquired by the Company prior to vesting will again be available for the grant of awards under the 2024
Plan. Until the Company competes an Initial Public Offering, the Company will continue to grant additional equity awards to
certain individuals to maintain in total 12.5% ownership on a fully-diluted basis as specified by underlying agreements.

The vesting periods for stock options issued under the 2024 Plan generally vest over four years with a one-year cliff and
equal monthly installments thereafter and may be subject to accelerated vesting. Performance-based options vest in three annual
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installments that are contingent upon the achievement of the Company's annual goals. Restricted stock awards, the vesting periods
can vary and may contain acceleration vesting that would result in their unvested shares to become fully vested upon the
occurrence of certain events.

2024 Plan Stock Option Activity

The following is a summary of the Company's stock option award activity under the 2024 Plan during the Stub Period:

Weighted-
Weighted- Average Aggregate
Number Average Remaining Intrinsic
of Stock Exercise Contractual Value
Options Price Term (in years) in thousands)
OQutstanding at October 18, 2024 17,419,561 § 0.97 — § —
Granted 7,145,285 2135 - -
Forfeited (29.018) 0.97 — —
Outstanding at December 31, 2024 24535828 § 1.37 9.60 $ 23,999
Vested and expected to vest at December 31, 2024 24,535,828 § 1.37 .60 § 23,999
Exercisable at December 31, 2024 10,033,498 § 1.27 9.60 % 10,800

The table above excludes the 718,500 performance-based options which have an exercise price of $2.35 per share, that
were approved to be issued by the Company's Board of Directors in December 2024, but which have not yet been deemed granted
from an accounting perspective as of December 31, 2024,

The Company utilized the Black-Scholes option-pricing model for estimating the fair value of the stock options issued
under the 2024 Plan on each grant date. The following table presents the ranges of assumptions used by the Company in the
Black-Scholes option-pricing model during the Stub Period:

December 31, 2024

Expected term (in years) 5.19 - 6.07
Risk-free interest rate 4.20% - 4.39%
Volatility 90.46% - 92.33%
Dividend yield 0% - 0%

The weighted-average grant date fair value of options granted during the Stub Period was $1.77 per share. The aggregate
intrinsic value is calculated as the difference between the exercise price and the fair value of the Company’s common stock at
December 31, 2024,

As of December 31, 2024, there was $16.0 million in unrecognized stock-based compensation expense associated with
issued and outstanding service-based stock options, which is expected to be recognized over a weighted-average period of 1.6
years.

2024 Plan Restricted Stock Awards

The Company has granted restricted stock awards to certain members of the Company's Board of Directors and Chief
Executive Officer. Of the total 6,250,000 restricted stock awards granted: (i) 2,500,000 have service-based vesting in equal
monthly installments over a three-year period, of which 50% of the unvested amount was subject to accelerated vesting upon the
close of the Series B Financing and 50% of any unvested amounts is subject to future acceleration upon the close of an initial
public offering; and (ii) 3,750,000 have performance based vesting which vested in full upon the close of the Series B Financing,
which occurred immediately preceding the Stub Period.

The following is a summary of the Company's restricted stock award activity under the 2024 Plan during the Stub

Period:
‘Weighted-Average
Number of Units Fair Value
Unvested at October 18, 2024 972,222 by 0.97
Vested (69,444) 0.97
Unvested at December 31, 2024 902,778 § 0.97

No restricted stock awards were granted during the Stub Period. The total fair value of the restricted stock awards that
vested during the Stub Period was $0.1 million and the total stock-based compensation associated with the restricted stock awards
during the Stub Period was $0.1 million. As of December 31, 2024, there was $0.9 million in unrecognized stock-based
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compensation expense associated with issued and outstanding restricted stock awards, which is expected to be recognized over
a weighted-average period of 1.1 years.

PureTech Stock-Based Compensation Plan

PureTech has stock-based compensation plans which provide for granting equity awards, including non-qualified and
incentive stock options, restricted stock, restricted stock units, cash-based awards, and performance shares to employees, officers
and directors of, and consultants to, PureTech. All stock-based compensation plans were managed on a consolidated basis by
PureTech. Seaport employees continued to vest in their previously granted PureTech equity awards up until the completion of
the Company’s Series B Financing in October 2024 at which time PureTech no longer maintained a controlling interest in the
Company. With the exception of restricted stock units granted to an employee of Seaport for services performed to PureTech, all
other Seaport employees forfeited their unvested awards in October 2024 as the employees were no longer deemed to be
continuing service providers under PureTech's plan. As of December 31, 2024, Seaport employees held 873,617 of outstanding
vested options that Scaport employees had 90 days to exercise from October 2024, There was no stock-based compensation
expense recognized during the Stub Period related to PureTech awards held by Seaport employees.

Stock-Based Compensation Expense

The following table represents stock-based compensation expense recorded in the Company's consolidated statement of
operations and comprehensive loss (in thousands):

For the Period
October 18, 2024 -

December 31, 2024
Research and development S 254
General and administrative 4,339
Stock-based compensation expense S 4,593

11. INCOME TAXES
The following table presents the components of loss before income taxes (in thousands):

For the Period
October 18, 2024 -
December 31, 2024

Us S (14,327)
Foreign -
Loss before the provision for income taxes b (14,327)

There is no income tax expense or benefit for the Stub Period.
A reconciliation of the federal statutory income tax rate to the effective tax rate is as follows:
For the Period

October 18,2024 -
December 31, 2024

Income tax provision at statutory rate 21.0%
U.S. state income taxes, net of U.S. federal benefit 5.8%
Change in valuation allowance (31.2)%
Non-deduectible stock compensation (0.5)%
Tax credits 4.8%
Other 0.1%
Income tax provision —%

The effective income tax rate differs from the U.S. federal statutory rate of 21.0% primarily as a result of the valuation
allowance maintained against the Company’s net deferred tax assets.
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Deferred tax assets and liabilities reflect the net tax effects of temporary differences between the carrying amount of
assets and liabilities for financial reporting and the amounts used for income tax purposes. Significant components of the
Company’s deferred tax assets and liabilities were as follows (in thousands):

December 31,
2024
Deferred tax assets:
Net operating losses 3 1.940
Tax credits 946
Lease liability 1,349
Accrued expenses 751
Research and development expenses 4,505
Stock-based compensation 2,293
Less: valuation allowance (10,447)
Total deferred tax assets 5 1,337
Deferred tax liabilities:
Right of use lease asset {1.329)
Property and equipment (8)
Total deferred tax liabilities $ (1,337)
Net deferred tax assets 3 —

The Company’s change in its valuation allowance account with respect to deferred tax assets is as follows (in thousands):

For the Period
October 18, 2024 -

December 31, 2024

Beginning Balance $ 5,976
Additions 4.471
Ending Balance $ 10,447

The valuation allowance increased during the Stub Period, primarily as a result of the U.S. operating losses incurred,
rescarch credits generated, and capitalized research expenses.

In determining the need for a valuation allowance, the Company considers the cumulative book income and loss
position. The Company has assessed, on a jurisdictional basis, the available means of recovering deferred tax assets, including
the ability to carryback net operating losses. or NOLs, the existence of reversing taxable temporary differences, the availability
of tax planning strategies, and forecasted future taxable income. At December 31, 2024, the Company maintained a full valuation
allowance against its net deferred tax assets, as it has concluded that it is more likely than not that the deferred assets will not be
utilized.

As of December 31, 2024, the Company had U.S, federal net operating losses, or NOLs, of $7.2 million. The U.S.
federal NOLs do not expire. As of December 31, 2024, the Company had U.S. federal tax credit carryforwards of $0.7 million
that expire at various dates through 2044,

As of December 31, 2024, the Company had $6.9 million of state NOLs. These NOLs were generated in Massachusetts
and expire at various dates through 2044. As of December 31, 2024, the Company had U.S. state tax credit carryforwards of $0.3
million that expire at various dates through 2038,

Under Sections 382 and 383 of the U.S. Internal Revenue Code, if a corporation undergoes an ownership change, the
corporation’s ability to use its pre-ownership change NOLs and other pre-ownership change tax attributes, such as research tax
credits, to offset its post-change income and taxes may be limited. In general, an ownership change occurs if there is a cumulative
change in an entity’s ownership by 5% stockholders that exceeds 50 percentage points over a rolling three-year period. Similar
rules may apply under U.S. state tax laws. Under the Tax Cuts and Jobs Act of 2017, the use of federal NOLs arising in taxable
years beginning after December 31, 2017 is limited to 80% of current year taxable income and NOLs arising in taxable years
ending after December 31, 2017 may not be carried back (though any such NOLs may be carried forward indefinitely).

The Company may have experienced an ownership change in the current period and may experience ownership changes
in the future as a result of future transactions in its share capital, some of which may be outside of the control of the Company.
As a result, if the Company earns net taxable income, its ability to use its pre-ownership change NOLs, or other pre-ownership
change tax attributes, to offset U.S. federal and state taxable income and taxes may be subject to significant limitations.

At December 31, 2024, all periods are subject to taxation in the United States. NOLs and tax credits in the United States
may be subject to adjustments by taxing authorities in future years in which they are utilized.

F-49




12. LEASES

In October 2024, the Company entered into an operating lease for office space in Boston, Massachusetts, which
commenced in December 2024 and has an initial lease term that continues through October 20, 2030, with no options to extend.
In conjunction with entering into the lease, the Company paid a security deposit of $0.2 million in the form of a letter of credit,
which is recorded as restricted cash within other non-current assets on the Company's consolidated balance sheet as of December
31,2024,

In December 2024, the Company entered into a lease agreement with a third party for lab space located in Boston, MA.
The lease commenced in January 2025 and is for an initial term of 24 months from the commencement date, with no renewal
option.

Prior to entering into these leases, the Company did not have any leases as it shared office and lab space with PureTech
and made payments to PureTech under the TSA. See Note 14—Related Parties for further disclosure of transactions with
PureTech.

The following table contains a summary of the components of lease costs recognized pertaining to the Company's
operating lease for the Stub Period. (in thousands):

For the Period
October 18, 2024 -
December 31, 2024

Lease Cost
Operating lease cost $ 75
Variable lease cost —
Total lease cost 3 75

The following table contains a summary of other supplemental lease information pertaining to the Company's operating
lease for the Stub Period:

For the Period
October 18, 2024 -
December 31, 2024
Other Lease Information

Cash paid for amounts included in the measurement of lease liability — operating leases (in thousands) 3 —
Weighted-average remaining lease term — operating leases 5.8
Weighted-average discount rate — operating leases 6.61%

The table below reconciles future minimum payments under noncancellable operating leases as of December 31, 2024
(in thousands):

Operating
Leases

2025 $ 1,432
2026 1,635
2027 1,100
2028 1,079
2029 02
Thereafter 918

Total lease payment 7.276
Less: interest (1,051)
Less: impact of leases not yet commenced 1,219)
Total lease liabilities b 5.006
Current lease liability $ 857
Non-current lease liability 3 4,149
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13. COMMITMENTS AND CONTINGENCIES
Legal Matters

The Company, from time to time, may be involved with lawsuits arising in the ordinary course of business. The
Company is not involved in any pending legal proceedings that it believes could have a material adverse effect on its financial
condition, results of operations or cash flows,

Contracts

The Company enters into contracts in the normal course of business with various third parties for preclinical research
studies, clinical trials, testing, manufacturing, and other services. These contracts generally provide for termination upon notice
and are cancellable without significant penalty or payment, and do not contain any minimum purchase commitments.

Guarantees and Indemnification

In the ordinary course of business, the Company may provide indemnification of varying scope and terms to vendors,
lessors, business partners and other parties with respect to certain matters including, but not limited to, losses arising out of
breach of such agreements or from intellectual property infringement claims made by third parties. In addition, the Company has
entered into indemnification agreements with all board of directors that will require the Company, among other things, to
indemnify them against certain liabilities that may arise by reason of their status or service as directors, The maximum potential
amount of future payments the Company could be required to make under these indemnification agreements is, in many cases,
unlimited. To date, the Company has not incurred any material costs as a result of such indemnifications. The Company is not
aware of any claims under indemnification arrangements that could have a material effect on its financial position. results of
operations or cash flows, and it has not accrued any liabilities related to such obligations in its consolidated financial statements
as of December 31, 2024.

401(k) Plan

The Company participates in the PureTech defined-contribution plan under Section 401(k) of the Internal Revenue Code
of 1986, or the 401(k) Plan. The 401(k) Plan covers all employees who meet defined minimum age and service requirements and
allows participants to defer a portion of their annual compensation on a pre-tax basis. The Company will make a contribution of
3% of each employee's annual compensation up to annual safe harbor limits. The Company has accrued $0.1 million in 401(k)
contribution liabilities as of December 31, 2024.

Leases

See Note 12— Leases, for information related to the Company’s lease obligations.

14. RELATED PARTIES

As disclosed in Note |—Nature of Business and Basis of Presentation, the Company entered into the Asset Transfer
Agreement with PureTech. In connection with entering into the Asset Transfer Agreement, the Company entered into the TSA
to reimburse PureTech for work performed by certain third-parties to advance the Company's programs and activities.

During the Stub Period, the Company incurred $2.0 million of expenses from PureTech under the TSA, of which $1.8
million related to research and development expenses and $0.2 million related to general and administrative expenses, and $0.1
million from Third Rock Ventures related to general and administrative expenses.

In April 2024, as part of its Series A-2 Financing, the Company issued and sold 8,421,052 shares of its Series A-2
Preferred Stock to PureTech LYT, at a purchase price of $3.80 per share for gross aggregate proceeds of $32.0 million.
Subsequent to the Series A-2 financing, PureTech LYT remained the controlling investor of the Company.

In October 2024, as part of its Series B Financing, the Company issued and sold an aggregate 3,031,578 and 494,734
shares of its Series B Preferred Stock to PureTech LYT and to certain of the Company’s management and board of directors,
respectively, at a purchase price of $4.75 per share, for gross aggregate proceeds of $14.4 million and $2.3 million, respectively.
Subsequent to the Series B Financing, PureTech LY T was no longer a controlling investor of the Company.
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